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To fellow Journal Register Shareholders:

On behalf of the Directors and Management, | am pleased to provide
this 2007 annual report for Journal Register Company.

The past year was one of many changes and challenges for Journal
Register Company. as well as for our industry. The year began and ended
with unexpectedly large declines in advertising revenues and cash flow that
significantly affected almost every company in the newspaper business.

Journal Register Company experienced among the largest shortfalls. com-
pared to prior year results, during the first three quarters of 2007, but man-
aged to improve its relative position in the 4th quarter. At mid-year, our long
time Chairman & Chief Executive Officer, Robert M. Jelenic, took a medical

leave of absence and ultimately resigned from his positions effective James W. Hall
Chairman & Chief Executive Officer
November Ist.

My first priority after taking over as Chairman and Chief Executive Officer was to begin to reposition
the resources of the Company to deal with the changes affecting the Company and the industry. Times have
changed and Journal Register Company has to change, accordingly.

There are two main factors presently impacting the newspaper business: (1) classified advertising -
principally real estate, employment and auto - is migrating to increasingly diverse digital/online formats; and
(2) local advertising, including the major account category, is being reduced by customers concerned about the
increasingly negative economic trends including in their local areas. While the latter factor is largely cyclical,
the former is a secular change that represents a significant competitive challenge to the way newspapers have
made money in the past. Both of these factors emphasize Journal Register Company’s need to continue 1o
invest in quality people and technology improvements so that our print and digital/fonline products are state-
of-the-art, attractive and highly competitive to both our advertising customers and readership.

In order to deal with the decline in revenues and cash flow, a number of changes have been made
at the Company including: adjustments in the management group to make operations more effective and
efficient; an amendment to our banking credit facility to loosen the financial covenants required by that
facility; a major revision of our business model (0 one based on entrepreneurship at the publisher level; and
the launch of a number of new revenue and cost management initiatives affecting all of our properties. For
example, in August, we commissioned the new Macomb, Michigan press facility adding much needed print-
ing capacity, color advertising revenue potential and cost savings to several of our properties in the cluster.
And our digital/online investment produced online revenue growth of 27% in 2007, compared to 2006, as
we continued the roll-out of our award winning web platform to all of our newspaper properties.




All of the above notwithstanding, an unfortunate result of the recent industry and economic condi-
tions and our actual operating results for 2007 was a significant decline in the trading price of our shares.
This has been felt by our Directors and Management along with all Shareholders.

In terms of actual operating performance, the past year was clearly a disappointment. In 2007, as
compared to 2006: revenues decreased 8.5% to $463.2 million; EBITDA (before special items) decreased
19.9% to $90.3 million; and goodwill and mastheads were written down in the amount of $181.3 million,
primarily in our Michigan cluster. Despite these shortfalls, the cash flow generated by our properties and
asset sales allowed us to reduce bank debt from $730.2 to $624.8 miltion.

As signs of the economic slowdown became more evident early in the 4th quarter of 2007, addi-
tional action was clearly required. As a result, an internal restructuring of our operations is now well under-
way. We believe that Journal Register Company is correctly positioning its solid base of properties to take
advantage of future print and online revenue opportunities, and to continue generating debt-reducing posi-
tive cash flow. At the same time, Management is maintaining a steady focus on improving overall operat-
ing results by way of various initiatives affecting the cost and expenditure base at our properties as well as
at the corporate office. All of us are working hard because we believe that the goals we are working towards
are right - attracting and retaining the very best employees, achieving improved productivity resulting in a
reduced cost base, improving revenue by connecting with customers to provide creative advertising solu-
tions, developing and introducing new products in both print and online, and providing superior products —
including content - and service value propositions for our readers and advertisers.

Finally, in a year full of surprises, we once again have devoted an extraordinary amount of time
and effort to the Company’s challenges. In spite of these challenges, each of us remains dedicated to build-

ing a rewarding investment for our Shareholders during 2008.

On behalf of the Directors and Management,

James W. Hall
Chairman and Chief Executive Officer

Note — Please see the accompanying Annual Report on Form 10-K for our rationale for using EBITDA and a reconcil-

iation of each to the closest GAAP measurement.
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Cautionary Statement Regarding
Forward-Looking Statements

Statements in this Annual Report on Form 10-K that are not purely historical are forward-looking statements
within the meaning of Section 274 of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, including statements regarding the Company's (as hereinafter defined)
expectations, forecasts, projections, hopes, intentions or strategies regarding the future. Forward-looking statements
include statements regarding the plans and objectives of the Company for future operations and trends affecting the
Company’s financial condition and results of operations. In addition, the words “anticipates,” “projects,” “plans,”
“intends,” “estimates,” “expects,” “may,” “believes” and similar words are intended to identify these forward-looking
statements. All forward-looking statements in this Report are based on information available to the Company as of the
date this Report is filed with the Securities and Exchange Commission, and the Company assumes no obligation to
update any such forward-looking statements, except as required by faw. All forward-looking statements involve risks
and uncertainties. Actual results may differ materially from those expressed or implied by such forward-looking
statements as a result of certain factors including, but not limited to, the success of the Company’s asset sales and
divestiture activities, developments in discussions with the Company’s lenders concerning modifications to our financial
covenants, the ability of the Company to achieve cost reductions and integrate acquisitions, competitive pressures
including competition from non-newspaper forms of media, general or regional economic conditions, advertising trends,
and material increases in interest rates the ability of the Company to access credit markets under satisfuctory terms,
changes in performance that affect financial covenant compliance or funds available for borrowing, technological
changes, the adoption of new accounting standards or changes in accounting standards. These and other factors are
discussed in more detail below under “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operation - Certain Factors That May Affect the Company’s Future Performance.” Such factors should not
be construed as exhaustive. The Company undertakes no obligation to release publicly the results of any future
revisions it may make to forward-looking statements to reflect events or circumstances after the date hereof or to reflect
the occurrence of unanticipated events.
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PART I

[tem 1. Business.
General

Journal Register Company (the “Company™) is a U.S. multi-regional media company. Formally established in
1997, the Company went public in May of that year. As of December 30, 2007, the Company owns and operates 22 daily
newspapers and 321 non-daily publications. These non-daily publications range from weekly and other non-daily frequency
newspapers to region specific multi-color travel and other specific interest leisure oriented magazines. The Company also
operates 228 individual Web sites which offer the Company’s readers and advertisers Web based access to the Company’s
products, content and advertising. These Web sites can be accessed either by their own unique address or through the
Company’s Web site, www.JournzlRegister.com. The Company owns three commercial printing operations and
JobsInTheUS, a network of 20 employment Web sites, that complement and enhance its publishing operations.

The Company is committed to being an entrepreneurial driven and customer focused provider of local news,
sports, business and lifestyle information to its readership. It is also committed to being the number one choice for its
advertising clients. The Company’s geographically clustered base of operations enables it to reach a broad spectrum of
readers and consumers throughout the Greater Philadelphia; Michigan; Connecticut; Greater Cleveland; and the Capital
Saratoga and Mid-Hudson regions of New York State which ensures the Company’s customers can reach advertising
saturation through a multi-media communication environment,

The Company believes that its time tested clustering strategy creates significant synergies, efficiencies, and cost
savings for its print and digital/online products within each cluster, These synergies include: increased reach for advertisers;
regional online operations; cross-selling of advertising and prometion; and centralized news gathering and production
efficiencies through the consolidation of printing and back-office activities. The Company also believes that its clustering
strategy enables it to improve print quality and distribution and introduce new products and services in a cost-effective
manner to increase readership.




During 2007, the Company experienced major changes in its executive management. In June, Robert M. Jelenic
took a leave of absence from his position as Chairman and Chief Executive Officer (“CEO”) of the Company and
subsequently resigned effective November 1, 2007. Former director of the Company and audit committee member, James
W. Hall was formaily named Chairman and CEO after serving in an interim capacity during Mr. Jelenic’s absence. In
September, Scott A. Wright was named President and Chief Operating Officer.

In recent years, the newspaper industry and the Company have experienced: declining readership and circulation;
declining advertising revenues due to alternative choices for advertisers; ongoing margin pressure; and an ongoing free cash
flow decline as print media pricing adapts to a more digitally-oriented and highly-competitive marketplace. In response to
these industry wide challenges, the Company refocused its short-term priorities as follows: {i) the development and
execution of a new business model; (i) revenue and cash flow improvement initiatives; (iii) ongoing digital/online business
development; and (iv) debt reduction.

The principal elements of the Company’s new business model are: the development of strong, entrepreneurial
managers and publishers; development of new product offerings and new customer focused initiatives; a strong focus on
sales and sales team development; strategic partnerships, collaboration and outsourcing where practicable; atiracting and
retaining high-quality employees; and maintaining discipline in terms of managing costs and expenses. Longer-term
objectives have been identified as: (i) development and implementation of a sustainable multi-media business model and a
strategy that will result in the digital/online business generating one-third of the Company’s revenues within 5 years; (ii)
development of built-in strategic and tactical adaptability through partnerships, outsourcing and collaboration; and (iii)
resumption of an acquisitions for growth strategy.

In December 2007, the Company negotiated an amendment to its bank credit facility to, among other things, reset
certain ratios of its financial covenants. The Company continues to identify and eliminate redundant and unused assets as
well as unprofitable products in order to better manage its working capital, liquidity and asset resources.

Acquisitions and Dispositions

From September 1993 through December 2007, the Company completed 31 strategic acquisitions (including those
described herein), acquiring 18 daily newspapers, 294 non-daily publications, four commercial printing companies and a
community of online recruiting Web sites. Three of the four commercial printing facilities acquired by the Company print
a number of the Company’s non-daily publications and the fourth is a premium quality sheet-fed printing company.

On March 29, 2006, the Company completed the acquisition of the assets of the Suburban Lifestyles Community
Newspaper Group (“Suburban Lifestyles™). Based in Rochester Hills, Michigan, Suburban Lifestyles publications are
distributed in many of the affluent neighborhoods of Oakland and Macomb Counties and focus on local news and
information in each of the communities served. Suburban Lifestyles has been integrated into the Michigan Cluster.

Consistent with management’s strategy of continually reevaluating resources, the Company sold its New England
Cluster newspaper operations in February 2007, The Company sold two of its daily community newspapers to Gatehouse
Media. The newspapers included in the sale were The Herald News located in Fall River, Massachusetts and the Taunton
Daily Gazette located in Taunton, Massachusetts. Additionally, this sale included five non-daily publications. The
Company sold the remaining three daily community newspapers and its weekly newspaper group in Rhode I[sland to
R.LS.N. Operations Inc. The properties included in the sale were The Call, The Times and Kent County Daily Times in
Woonsocket, Pawtucket and West Warwick, Rhode Island, respectively, and its weekly group, the Southern Rhode [sland
Newspaper Group, in Waketield, Rhode Island.

Newspaper Operations

The Company’s newspapers are characterized by their intense focus on the coverage of local news and local
sports, their compelling graphic design and colorful, reader-friendly packages. The Company manages its newspapers fo
best serve the needs of its local readers and advertisers. The editorial content of its newspapers is tailored to the specific
interests of each community served and includes coverage of local youth, high school, college and professional sports, as
well as local business, politics, entertainment and culture, The Company maintains high product quality standards and uses
extensive process color and graphic design to more fully engage existing readers and attract new readers. The Company’s
newspapers typically are produced using advanced prepress pagination technology, and are printed on efficient, high-speed
presses.




As part of its stated strategy, beginning in late 2007, the Company pruned publications that were not contributing
as expected, including the five weekly Lehigh Valley publications, among others, and certain total market coverage
publications. The Company removed an aggregate 30 publications from its operations and also launched eight new
publications during 2007.

Operating Regions

Greater Philadelphia. The Company owns seven daily newspapers and 131 non-daily publications serving areas
surrounding Philadelphia. These publications include, in Pennsylvania: the Delaware County Daily and Sunday Times
(Primos); the Dailv Local News (West Chester); The Mercury (Potistown); The Times Herald (Norristown); The Reporter
(Lansdale); The Phoenix (Phoenixville); Montgomery Newspapers, a group of 23 non-daily publications serving
Montgomery and Bucks counties; News Gleaner Publications, which includes nine weekly publications serving Northeast
Philadelphia and eight monthly publications serving Montgomery County; the [nterCounty Newspaper Group, a group of
19 weekly newspapers serving suburban Philadelphia and central and southern New Jersey; Chesapeake Publishing, a
group of 15 non-daily publications; Town Talk Newspapers (Media), a group of seven non-daily publications; County Press
Publications, a group of seven publications; Acme Newspapers, a group of four non-daily newspapers, including the Main
Line Times, serving Philadelphia’s affluent Main Line; Suburban Publications, a group of three non-daily publications, and
the News of Delaware County, one of the largest community newspapers in the United States audited by the Audit Bureau
of Circulations (“ABC™); the Penny Pincher Shopper publications (Pottstown); and Berks-Mont, a group of 11 non-daily
publications serving Berks and Montgomery counties. Also, in New Jersey, the Company owns The Trentonian (Trenton), a
datly newspaper operation focusing on news in the state capital and surrounding communities.

The Company also owns two commercial printing companies in Pennsylvania, one of which prints more than 60 of
the Company’s non-daily publications in addition to printing for other non-affiliated customers and the other is a premium
quality sheet-fed printing operation.

The seven Greater Philadelphia Cluster daily newspapers have aggregate daily circulation of approximately
163,100 and aggregate Sunday circulation of approximately 142,000. The Company’s aggregate non-daily distribution in
the Greater Philadelphia Cluster is approximately 1.3 million.

In March 2006, the Company launched a new monthly publication serving the Montgomery County area called
Huntington Valley Life and in December 2006 launched Nicetown Life, a monthly product, primarily serving the African-
American community of Philadelphia County.

In September 2005, The Times Herald launched La Voz, a Spanish-language publication distributed primarily in
the Norristown area, with additional distribution in Bridgeport and Conshohocken, Pennsylvania. This publication was
originally launched as a bi-weekly publication and the distribution frequency was subsequently increased to weekly in
January 2006. This publication is distributed by carrier and serves a fast-growing Spanish-speaking readership in suburban
Philadelphia.

As a result of the synergies in the Greater Philadelphia Cluster, the Company cross-sells advertising into multiple
publications. The nature of the cluster also allows for the implementation of significant cost saving programs. For
example, the Company uses its production facility, Journal Register Offset, located in Exton, Pennsylvania to produce five
of the Company’s seven dailies — the Dailv Local News, The Mercury, The Times Herald, The Reporter and The Phoenix —
and 57 of the Company’s 131 non-daily publications in the Greater Philadelphia Cluster. The Exton facility produces
award-winning quality products and generates significant cash operating expense savings. In addition, the Company’s
publications in its Greater Philadelphia Cluster share several news-gathering resources.

Michigan. The Michigan cluster publishes four daily newspapers and 89 non-daily publications primarily in the
Greater Detroit area and other parts of Michigan. The daily newspapers are The Oakiand Press (Pontiac), The Macomb
Daily (Mt. Clemens), The Daily Tribune (Royal Oak), and The Morning Sun (M. Pleasant). The non-daily publications are
primarily aggregated in four groups: the Lapeer Group (Lapeer); Moming Star Group (Mt. Pleasant); Independent
Newspapers (Mt. Clemens); and Heritage Newspapers (Southgate). The aggregate circulation of the daily newspapers is
approximately 124,700 daily and approximately 150,600 Sunday. The non-daily publications have an aggregate
distribution of approximately 1.4 million.




The most exciting development in the Michigan cluster during 2007 was the completion of the new state-of-the-art
printing facility in Mt. Clemens. Not only will this new press result in improved operating efficiencies for the cluster, it will
provide management with the flexibility and adaptability to meet changing business conditions while delivering consistent
high quality products for customers throughout the properties it serves. Additionally, contract negotiations generated
significant savings for the Company.

In March 2006, the Company acquired Suburban Lifestyles Community Newspaper group (“Suburban
Lifestyles™), based in Rochester Hills, Michigan. Suburban Lifestyles traces its history to 1993, when it was launched in
Rochester, Michigan, and focuses on the local news and information in each of its communities. Eight editions of the
Suburban Lifestyles are distributed to approximately 177,000 homes and businesses each week in the upscale Oakland
County communities of Rochester, Rochester Hills, Troy, Oakland Township, Oxford, Lake Orion, Aubum Hills,
Farmington, Farmington Hills and Novi, and the Macomb County communities of Romeo, Shelby Township and
Washington Township.

Connecticut. In Connecticut, the Company owns the New Haven Register, a small metropolitan daily newspaper
with circulation of approximately 76,700 and Sunday circulation of approximately 85,000, four suburban daily newspapers,
70 suburban non-daily publications and one commercial printing company. Other suburban daily newspapers in the
Connecticut Cluster are The Herald (New Britain), The Bristol Press, The Register Citizen (Torrington) and The
Middletown Press. These four daily newspapers and the New Haven Register have aggregate daily circulation of
approximately 110,100 and approximately 113,400 Sunday. The non-daily publications have an aggregate distribution of
approximately 2.2 million. Included in the non-daily publications is Connecticut Magazine, the state’s premier lifestyle
magazine. The Company’s Connecticut daily newspapers and non-daily publications serve a statewide audience with
concentrations in western Connecticut (Litchfield and Fairfield counties) to Hartford and its suburban areas, to the Greater
New Haven area, as well as the Connecticut shoreline from New Haven northeast to New London,

In 2007, the Company launched two new weeklies — Shore View East and Shore View West - which are total
market coverage publications of the Shoreline properties. Also, in 2007 the Company consolidated its New Britain printing
operation with the New Haven printing facility so that the Middletown Press and the New Britain Herald are now being
printed at the New Haven facility.

In 2006, the Company introduced the Home and Garden Connecticut Magazine expanding on the success of its
Connecticut Magazine. After the successful launch in April 2005 of Registro, a weekly Spanish-language publication
distributed in the New Haven area, the Company launched a new edition of Registro, to serve the greater Waterbury,
Danbury and Northwest Corner markets. This expansion furthered Registro’s goal of providing quality local news and
advertising across Connecticut, both in print and online. Registro offers, in addition to local news stories and features
produced by its independent editorial staff; comprehensive coverage of state, national and world events; and Spanish-
language classified advertising.

The Company’s Connecticut publications benefit from cross-selling of advertising, as well as from editorial,
production and back-office synergies. For example, the New Haven Register gathers statewide news for all of the
Company's Connecticut newspapers; the newspapers cross-sell advertising through a one-order, one-bill system; and The
Herald and The Middletown Press are printed at one facility, as are The Register Citizen and The Bristol Press. Moreover,
over a decade ago, in order to take advantage of the contiguous nature of the geographic areas served by The Herald, The
Bristol Press and The Middietown Press, the Company launched a combined Sunday newspaper, The Herald Press, which
serves the readers of these three daily newspapers with three zoned editions and has a Sunday circulation of approximately
21,000, In 2006, the Connecticut publications also consolidated services and now share back-office functions through its
New Haven Register location.

[n December 2006, the Company announced that one of its flagship newspapers, the New Haven Register, agreed
to participate in the Google Print Ads Program. This new print advertising initiative creates a new online marketing channel
for the New Haven Register, which allows advertisers to purchase newspaper space and special themed section content
through an online portal. The New Haven Register joins more than 50 major newspapers across the U.S. that are currently
participating in the Google product launch.




Greater Cleveland. The Company owns two Cleveland, Ohio area newspaper operations, The News-Herald
{Willoughby) and The Morning Journal (Lorain). The aggregate daily circulation of the Cleveland area newspapers is
approximately 66,200 and aggregate Sunday circulation of the Cleveland area newspapers is approximately 74,800. The
four non-daily publications in the Greater Cleveland cluster have aggrepate distribution of approximately 121,100. The
Greater Cleveland Cluster benefits from a variety of synergies, including advertising cross-sell arrangements and certain
news-gathering resources. In 2007, the Company completed consolidation of the print facilities which allow all of the
cluster’s publications to be printed at a single facility in Willoughby, Ohio.

Capital-Saratoga Region of New York. The Company owns three daily and ten non-daily publications in the
Capital-Saratoga Region of New York. The Company’s publications in this cluster include The Record (Troy), The
Sarafogian (Saratoga Springs), The Oneida Daily Dispatch and the weekly Community News, serving Clifton Park. The
Company also owns Mohawk Valley Media, a group of three non-daily publications based in Rome, New York, with
current distribution of approximately 36,600. The daily newspapers have aggregate daily circulation of approximately
30,500 and aggregate Sunday circulation of approximately 26,100. The non-daily publications in this cluster have total
distribution of approximately 168,000.

To further expand into the Spanish-language newspaper market, The Record launched Registro New York in
March 2007. This new product serves the expanding Latino market in the Capital District. The Company also introduced
the Spirit of Saratoga Magazine and Rennsselear County Magazine in 2007.

The Company believes that its Capital-Saratoga Region properties benefit from the fragmentation of local radio
markets. As a result, the Company believes that its newspapers in the region are significant media outlets in their
respective communities, thereby making these newspapers attractive vehicles for area advertisers. The Record, The
Saratogian and the Community News benefit from the cross-selling of advertising and these newspapers also benefit from
significant preduction and news-gathering synergies. For example, The Record, The Saratogian and the Community News
are printed at the Company’s operating facility in Troy, taking advantage of that facility’s capacity and achieving
significant cost efficiencies.

Mid-Hudson Region of New York. The Company owns one daily newspaper and 17 non-daily publications in the
Mid-Hudson Region of New York. The daily newspaper in this cluster is the Daily Freeman in Kingston, The Company’s
non-daily publications in this cluster are: the Taconic Press group, a group of 11 non-daily newspapers serving Dutchess
and Westchester counties in New York, and The Putnam County Courier, serving Putnam County, New York; and Roe Jan
Independent Publishing based in Hillsdale, New York, which includes two non-daily publications. The Mid-Hudson
Region cluster has daily circulation of approximately 18,500, Sunday circulation of approximately 22,900 and total non-
daily distribution of approximately 281,700.

The Company’s management believes that its Mid-Hudson Region properties are the leading sources of local
information in the markets they serve and provide an attractive vehicle for area advertisers. Only one independent
television station (which serves a regional, rather than a local, audience) exists in the communities that the Mid-Hudson
Region publications serve, and local radio is fragmented.

The Mid-Hudson Region newspapers benefit from the cross-selling of advertising, as well as production and
editorial synergies. Cenain publications in this cluster also benefit from advertising cross-selling with certain newspapers
in the Company’s Connecticut cluster, including The Register Citizen (Torrington, CT} and certain of the Housatonic
Publications (New Milford, CT), which serve Litchfield County, Connecticut.




The following table sets forth information regarding the Company’s publications as of December 30, 2007:

Year Year Principal Number of Daily Sunday Non-Daily
Puhlication Originated(() Acquired Location Publications Circulationi2}  Circulation(2} Distribution(3)
PHILADELPHIA CLUSTER
Delaware County Daily and Sunday Times 1876 1998 Primos, PA 1 43,520 38,185
Daily Local News 1872 1986 West Chester, PA [ 27,087 27,206
The Mercury 1930 1998 Pottstown, PA 1 21,080 22,587
The Times Herald 1799 1993 Norristown, PA | 15,270 27,044
The Reporter 1870 2001 Lansdale, PA 1 13,457
The Phoenix 1888 1986 Phoenixville, PA 1 2,660
The Trentonian 1945 1985 Trenton, NJ 1 39,980 26.950
Montgomery Newspapers 1872 2001 Ft. Washington, PA 23 248,671
News Gleaner Publications 1882 2002 Philadelphia, PA 17 198,217
Berks-Mont Newspapers 1857 2004 Quakertown, PA 1 140,483
Chesapeake Publishings (PA NJ) 1869 2001 Kennelt Sq., PA & Mcdford, N 15 102,169
Town Talk Newspapers 1964 1998 Ridley, PA 7 83,800
InterCounty Newspaper Group 1869 1997 Newtown, PA 19 84,102
Pottstown Newspapers 1988 1998 Pottstown, PA 10 116,134
Acme Newspapers 1930 1998 Ardmore, PA 4 49,950
Suburban Publications 1885 1986 Wayne, PA 3 29,574
Press Publications 1931 2002 Newtown Square, PA 7 36,880
Norristown Newspapers 1999 1999(4) Norristown, PA 2 10,200
Phoenixville Newspapers 1975 1986 Phoenixville, PA 2 35,100
West Chester Newspapers 1930 1986 West Chester, PA 4 70,668
El Latino Expreso 2004 2004(4) Trenton, NJ 1 14,300
Total Market Coverage ("TMC™) 6 114,923
Total Philadelphia 138 163,054 141,972 1,335171
Year Year Principal Number of Daily Sunday Non-Daity
Publication Originated(l) Acquired Location Publications Circulation{2) Clreulation(2} Distributionf3)
MICHIGAN CLUSTER
Oakland Press 1844 2004 Pontiac | 63,174 72,628
Macomb Daily 1839 2004 Mt. Clemens 1 42,045 55,626
Daity Tribune 1902 2004 Royal Oak 1 9,575 11,106
The Moming Sun 1879 2004 Mit. Pleasant | 9,940 11,258
Moming Star Group 1947 2004 Mt. Pleasant 27 386,156
Heritage Group 1869 2004 Southgate 19 286,074
Independent Newspapers 1902 2004 Mt. Clemens 16 258,351
Lapeer Group 1879 2004 Lapeer 14 136,711
Suburban Lifestyles Community 1993 2006 Rochester Hills 8 177,497
Oakland Newspapers 1982 2004 Pontiac 2 92,900
TMC 3 95,997
Total Michigan 93 124,734 150,618 1,433.686
Year Year Principal Number of Daily Sunday Non-Daily
Publication Originated(1) Acguired Location Puhlications Circulation{2) Circulation{2} Distribution{3)
CONNECTICUT CLUSTER
New Haven Register 1755 989 New Haven 1 76,664 85,047
The Herald 1881 1995 New Britain 1 10,074 21,082
The Bristol Press 1871 1994 Bristol 1 8,569
The Register Citizen 1889 1993 Torrington 1 7,860 7,305
The Middletown Press 1884 1995 Middletown 1 6,962
Connecticut Magazine 1938 1999 Trumbull 5 1,300,508
Shore Line Newspapers 1877 1995 Guilford 7 49,753
Imprint Newspapers 1880 1995 Bristol 14 76,750
Litchfield County Times Group 1981 2001 New Milford 3 22,529
Elm City Newspapers 1931 1995 Milford 6 53,010
Housatonic Publications 1825 1998 New Milford 5 22,409
New Haven Register Publications 2004 2004 New Haven 3 82,759
New Britain Newspapers 1885 1995 East Hartford 2 30,859
Minuteman Newspapers 1993 1998 Westport 2 36,500
Gamer Publications 1981 1995 Bristol 3 54,000
Foothills Trader 1965 1995 Forrington 3 60,200
Connecticut County Kids 1989 1996 Westport 2 40,000
Main Street News 1989 2002 Essex ! 1,433
Bristol — Thomaston Express 1874 1994 Thomaston l 1,509
T™MC 13 322,865
Total Connecticut 75 110,129 113,434 2,155,084




Year Year Principal Number of Daily Sunday Non-Daily
Publication Originated(1) Acquired Location Publications Circulation{2) Circutation{2} Distribution(3)
GREATER CLEVELAND CLUSTER
The News-Herald 1878 1987 Willoughby i 39,453 46,020
The Moming Journal 1921 1987 Lorain t 26,777 28,733
County Kids 1997 1997(4) Lorain | 19,000
El Latino Expreso 2004 2004(4) Lorain 1 8,501
T™™C 2 93,630
Total Greater Cleveland 6 66,230 74,753 121,131
Year Year Principal Number of Daily Sunday Non-Daily
Publication Originated(1) Acquired Location Publications Circy|ation(2) Circulation(2) Distribution{}}
CAPITAL-SARATOGA CLUSTER
The Record 1896 1987 Troy 1 14,081 15441
The Saratogian 1855 1998 Saratoga Springs ! 9,921 10,642
The Oneida Daily Dispatch 1850 1998 Oneida 1 6.519
Spirit of Saratoga Magazine 2007 2007(4) Saratoga Springs 1 15,000
Rennsselaer County Magazine 2007 2007(4) Troy 1 15,000
Mohawk Valley Media 1993 2004 Rome 3 36,600
Community News 1969 1998 Clifton Park i 30,048
Oneida-Chittenange Pennysaver 1957 1998 Oneida ! 23,085
Registro - Troy 2007 2007(4) Troy | 5,000
TMC 2 43,429
Total Capital-Saratoga 13 30,521 26,083 168,162
Year Year Principal Number of Daily Sunday Non-Daily
Puhlication Originated(1) Acquired Location Publications Circulation(2) Circulation{2} Distribution{}}
MID HUDSON CLUSTER
Daily Freeman 1871 1998 Kingston 1 18,492 22911
Taconic Press 1846 1998 Milibrook 1i 195,122
Roe Jan [ndependent Publishing 1973 2000 Hillsdale 2 17.440
Kingston Newspapers 1983 1998 Kingston 3 50,855
TMC 1 18,287
Total Mid Hudson 18 18,492 22,911 281,704
Total Journal Register Company non-daily 321
Total Journal Register Company 343 513,160 529,771 5,494,938

() For merged newspapers and newspaper groups, the year given reflects the date of origination for the earliest
publication.

2y Circulation averages are according to the most recently released Audit Bureau of Circulation (“ABC”™) Audit
Reports.

{3) Non-daily distribution includes both paid and free distribution.

(4) Represents the year the Company started the publication,

Online Operations

The Company operates 228 Web sites, which are affiliated with its daily newspapers and non-daily publications
and its JobsInTheUS network of employment Web sites, as well as portal sites for each of its six regional clusters. The
Company’s digital/online objective is 10 provide multi-platform media to more fully satisfy the Company’s readers’ and
advertisers’ demands for increased speed, flexibility and extended reach. The Company’s Web sites provide an online
marketplace for its advertisers.

The Company is committed to expanding its business through internet initiatives, some of which are described in
this section. The Company’s strategy and focus is to build on a strong foundation utilizing its clustering strategy to provide
digital/online benefits for both retail and classified categories. The Company expects to use internal resources,
partnerships, outsourcing and coliaboration for platform and future product development and enhancement.

In fiscal year 2007, the Company’s Web sites generated approximately 386 million page views and a compound
annual revenue growth rate of 33.4 percent since 2001.




In 2006, the Company began the development of a new multi-media content web platform to eventually be used by
all of its newspapers, replacing its existing Web sites. This new web platform is designed to enhance the users” experience
through video streaming and pod casting and expects to attract advertisers to use the Web sites for their local advertising
needs. This platform became operational for the Company’s Daily Local in Westchester, PA through the
www.dailylocal.com Web site during the first quarter of 2007, and is currently in use throughout the Philadelphia cluster
and the Company’s New Haven Register Web site. It is expected that this web platform will be expanded to all of the
Company’s daily publications in 2008.

Also in 2006, Yahoo! Inc. {“Yahoo!”) announced a strategic partnership with more than 150 daily U.S.
newspapers, inctuding all 22 daily newspapers owned by the Company, to deliver search, graphical and classified
advertising to consumers in the communities where they live and work. Beginning with recruitment advertising, the
newspapers and Yahoo! HotJobs are bringing one of the largest online audiences, targeting capabilities, local expertise and
advertising power to recruiters. In addition, the consortium plans to work together to provide search, content, and local
applications across the newspapers’ Web sites. In 2007 this program was expanded to 21 weekly newspapers in the
Michigan cluster.

[n April 2007, the Company entered into a second phase of its relationship with Yahoo! that integrates Yahoo!'s
search and other cutting edge online advertising technologies, including graphical advertising, into the Company’s web
platforms. This alliance atlows for: 1) the extended distribution of local recruitment ads through the Company’s co-branded
employment Web sites with Yahoo! Hotlobs; 2) access to Yahoo!’s advanced technology, including search and ad serving
functionality; 3) expansion of local audiences by the partnership creating a powerful national advertising network; and 4)
linkage between the Company’s newspapers with the current Yahoo! audiences which include desirable younger
demographics.

Also during 2007, in addition to the Yahoo! arrangement, the Company entered several other strategic alliances to
improve and enhance revenues in the areas of classified real estate, classified automotive, retail marketplace and “run-of-
web” banner advertising. Certain of these are described below:

1. A regional retail marketplace, powered by Travidia, which allows the Company to extend its advertising
reach across the entire market, provides for the conversion of print advertisements to the Web and has
provided significant upgrades by adding interactive elements and “search-ability” to the placement. And
most importantly, it leverages the Company’s clustering strategy by providing depth of content; and

2. As with its retail marketplace initiatives, the Company has also formed an alliance with Kaango to enhance
new regional classified marketplace advertising. This provides many of the same benefits of the retail
marketplace by extending the classified advertiser across the entire market and allows the Company to
leverage its clustering sirategy by providing depth of content. It is online only but provides the advertiser
with a web to print self-serve opportunity.

A number of the Web sites can be accessed individually, through the Company’s “cluster” portal sites, which
combine publications within a specific geographic area, or through the Company’s corporate Web site
(www.JournalRegister.com). The remaining Company newspapers, along with Connecticut Magazine, have individual Web
sites.

The following is a list of the Company’s cluster/portal Web sites:

Number of

individual
Geographic cluster Cluster/Portal site Web sites
Greater Philadelphia www.allaroundphilly.com 89
Michigan www.micentral.com 34
Connecticut www.ctcentral.com 54
Greater Cleveland www.allaroundcleveland.com 7
Capital-Saratoga Region of New York www.capitalcentral.com 10
Mid-Hudson Region of New York www.midhudsoncentral.com 13
JobsInTheUS www jobsintheus.com 20
Corporate www . JournalR egister.com ]

TOTAL 228




Advertising

Given the Company’s clustering strategy and regional make-up, substantially all advertising revenues are derived
from a diverse group of local retailers and classified advertisers rather than national and major account advertising.
Historically, local advertisers had fewer effective advertising vehicles from which to choose. In recent years, the Company
has experienced declining advertising revenues due to the growing digital and direct mail choices available to advertisers
and general economic conditions. The Company has responded to this trend by refocusing its short-term priorities on the
development and execution of a new business model with its emphasis on the development of strong, entrepreneurial
managers and publishers along with revenue and cash flow improvement initiatives with sustained digital/online business
development,

In an effort to directly combat recent advertising trends, the Company has done the following: shifted its focus to
hiring more sales professionals, including a new Corporate Advertising Director; reevaluated how advertising is packaged,
priced and sold to allow for more flexibility; instituted new sales commission and incentive plans; and implemented an
improved sales training and automation program. In addition to the new digital/online initiatives described above, the
Company continues to focus on new print initiatives, including niche products, to attract customers and improve its
advertising revenue.

Advertising revenues accounted for approximately 76.2 percent of the Company’s total revenues from continuing
operations for fiscal year 2007. The Company’s advertising rate structures vary among its publications and are a function
of various factors, including advertising effectiveness, local market conditions and competition, as well as circulation,
readership, demographics and type of advertising (whether display, classified or national). In fiscal year 2007, local and
regional display advertising accounted for the largest share of the Company’s advertising revenues (approximately 55.9
percent), followed by classified advertising (approximately 40.1 percent) and national advertising {approximately 4.0
percent). The Company’s advertising revenues are not reliant upon any one company or industry, but rather are supported
by a variety of companies and industries, including financial institutions, telecom, realtors, car dealerships, grocery stores,
universities, hospitals and many other local businesses. No single advertiser accounted for more than one percent of the
Company's total fiscal year 2007 advertising revenues,

The Company’s corporate management works with its local newspaper management to produce an annual business
plan for each property that includes a process to develop advertising rates and to establish goals for each year. As a result,
local management has reasonable flexibility to adjust rates in order to win business. Corporate management also works
with local advertising staffs to develop marketing kits and presentations utilizing the results of third-party research studies
and internal marketing resources. A significant portion of the incentive compensation for the Company’s publishers is
based upon increasing both print and online advertising revenues. Additionally, corporate management facilitates the
sharing of advertising resources and information across the Company's publications, and the Company’s publishers
aggressively pursue cross-selling of advertising within their respective geographic areas. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Certain Factors That May Affect the Company’s Future
Performance — Dependence on Local Economies.”

Circulation

The Company’s circulation revenues are derived from home delivery sales of publications to subscribers and
single-copy safes made through retailers and vending racks as well as sponsored copies. Circulation from continuing
operations accounted for approximately 19.8 percent of the Company’s total revenues in fiscal year 2007, Approximately
65 percent of fiscal year 2007 circulation revenues were derived from subscription sales, which provide readers with the
convenience of home delivery, and are an important component of the Company’s circulation base.  Single-copy rates
range from $0.35 to $0.75 per daily copy and $1.00 to $1.75 per Sunday copy. The Company heavily promotes single copy
sales of its newspapers, which comprised 35 percent of fiscal year 2007 circulation revenue, because it believes that since
single copy readers tend to be more active consumers of goods and services, such sales have even higher readership than
subscription sales. Single copy sales also tend to generate a higher profit margin than subscription sales, as single copy
sales generally have higher per unit prices and lower distribution costs. As of December 30, 2007, the Company had total
daily circulation of approximately 513,000, Sunday circulation of approximately 530,000, and non-daily distribution of
approximately 5.5 million-most of which is distributed free of charge.

The Company’s corporate management works with local newspaper management to establish subscription and
single-copy rates. In addition, the Company tracks rates of newspaper returns and customer service calls in an effort to
optimize the number of newspapers available for sale and to improve delivery and customer service. The Company also
implements creative and interactive programs and promotions to increase readership through both subscription and single-
copy sales.
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[n recent years, circulation has generally declined throughout the newspaper industry, and the Company’s
newspapers have generally experienced this trend and have been able to partially offset the decline in subscribers with price
increases, The Company believes that changes in telemarketing rules and regulations, as well as the cost of new subscriber
solicitation have negatively impacted the ability of the Company to solicit new subscribers. Other methods to attract and
retain subscribers and readers including the digital/online strategy, have been, and remain, in use by the Company.

Other Operations

As of December 30, 2007, the Company owned and operated three facilities primarily dedicated to commercial
printing: Imprint Print in North Haven, Connecticut; Nittany Valley Offset in State College, Pennsylvania; and InterPrint in
Bristol, Pennsylvania. Additionally, the Company operates a printing facility in Exton, PA. Certain of the Company’s
publications are printed at these facilities, in addition to the products printed for non-affiliated entities. Commercial printing
operations and other revenues accounted for approximately 4.0 percent of the Company’s total revenues from continuing
operations in fiscal year 2007.

Employees

As of December 30, 2007, the Company employed approximately 3,400 full-time and 1,100 part-time employees,
or approximately 4,100 full-time equivalents. This reflects a decrease of 8.8 percent from 2006 full-time equivalents.
Approximately 17 percent of the Company’s employees are employed under collective bargaining agreements. The
Company anticipates that collective bargaining agreements at 8 newspapers, representing approximately 47 percent of the
employees covered by collective bargaining agreements, will be renegotiated in 2008.

Raw Materials

The basic raw material for newspapers is newsprint. {n fiscal year 2007, the Company consumed approximately
47,700 metric tons of newsprint, excluding paper consumed in its commercial printing operations. The Company purchases
the majority of its newsprint through its central purchasing group, Journal Register Supply, Inc. The Company has no long-
term contracts to purchase newsprint. Generally, Journal Register Supply, Inc. purchases most of its newsprint from one or
two suppliers, although in the future, the Company may purchase newsprint from other suppliers. Historically, the
percentage of newsprint from each supplier has varied. The Company’s management believes that concentrating its
newsprint purchases in this way provides a more secure newsprint supply and lower unit prices. The Company’s
management also believes that it purchases newsprint at price levels lower than those that are available to individually
owned small metropolitan and suburban newspapers, and are consistent with price levels generally available to the largest
newsprint purchasers, Management believes the available sources of newsprint have been and will continue to be adequate
to supply the Company's needs.

Historically, the price of newsprint has been cyclical and subject to price fluctuations. The Company’s average
price per ton of newsprint for the full fiscal year decreased approximately 6.1 percent in 2007, increased approximately
10.0 percent in 2006 and increased approximately 8.5 percent in 2005, each as compared to the preceding year. The
Company switched to lightweight newsprint (27.7 pound basis weight) in early 2005 from standard newsprint (30 pound
basis weight). The Company seeks to manage the effects of increases in prices of newsprint through a combination of,
among other things, technology and operating improvements, web width reduction programs, inventory management and
advertising and circulation price increases. In fiscal year 2007, the Company’s newsprint cost (excluding paper consumed
in the Company’s commercial printing operations) was approximately 6.6 percent of the Company’s newspaper revenues
from continuing operations.

Competition

Most of the Company’s newspapers compete with other newspapers published in nearby cities and towns and with
free distribution and paid advertising weeklies, as well as other print and non-print media. Competition for advertising and
paid circulation comes from local, regional and national newspapers, shoppers, television, radio, direct mail, online services
and other forms of communication and advertising media. Competition for advertising revenue is largely based upon
advertiser results, readership, advertising rates, demographics and circulation levels, while competition for circulation and
readership is based largely upon the content of the newspaper, its price and the effectiveness of its distribution. The
Company’s management believes that its publications generally have been able to compete effectively with other
publications and other forms of media advertising. Commercial printing, a highly competitive business, is largely driven by
price and quality. See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Certain
Factors That May Affect the Company’s Future Performance — Industry Competition.”




Environmental Matters

As is the case with other newspaper and similar publishing companies, the Company is subject to a wide range of
federal, state and local environmental laws and regulations pertaining to air and water quality, storage tanks and the
management and disposal of waste at its facilities. To the best of the Company's knowledge, its operations are in material
compliance with applicable environmental laws and regulations as currently interpreted. Management believes that
continued compliance with these laws and regulations will not have a material adverse effect on the Company's financial
condition or results of operations.

Regulation

Paid or requester circulation newspapers with “periodical” mailing privileges are required to obtain a “periodical”
permit from, and file an annua! Statement of Ownership, Mailing and Circulation with, the United States Postal Service.
Recent changes in telemarketing rules and regulations, as well as the cost of new subscriber solicitation, have negatively
impacted the ability of the Company to solicit new subscribers. There is no significant regulation with respect to
acquisition of newspapers other than filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

Corporate Governance

The Company’s Board of Directors has elected an independent lead director, who presides over executive sessions
of the Board. Currently, five of the six members of the Board of Directors, constituting all of the non-management
directors, are independent under the listing standards adopted by the New York Stock Exchange, and all directors who
serve on the Board’s Audit Committee, Compensation Committee and Corporate Governance Committee are independent.
Pursuant to the Company’s pre-approval policy, the Audit Committee approves in advance the services to be provided by
the Company’s independent auditors. The Company has filed the required certifications under Sections 302 and 906 of the
Sarbanes-Oxley Act of 2002, and the Company's former Chairman, and Chief Executive Officer certified as of May 30,
2007 to the New York Stock Exchange that he is not aware, as of the date of such certification, of any violation by the
Company of the New York Stock Exchange Corporate Governance Listing Standards.

Available Information

The Company makes available a wide variety of information free of charge on its Web site at
www.JournalRegister.com. The Company’s filings with the U.S. Securities and Exchange Commission (the “SEC”) are
available on the Company’s Web site as soon as reasonably practicable after the reports are electronically filed with the
SEC. The Company’s Web site also contains news releases, financial information, Company profiles and certain corporate
governance information, including copies of the Company’s Corporate Governance Guidelines, the Company’s Code of
Business Conduct and Ethics, the Company’s Code of Ethics for CEO and Senior Financial Officers, the Company’s Audit
Committee Pre-Approval Policy, the charters of each of the Committees of the Board of Directors, and information
regarding how interested parties may contact the Board, the lead Director or the non-management Directors as a group.
Mailed copies of such information can be obtained free of charge by writing to the Company at Journal Register Company,
Investor Relations, 790 Township Line Road, Suite 300, Yardley, PA 19067, Attention: Corporate Secretary. The contents
of the Company’s Web sites are not incorporated into this filing.




Item 1A. Risk Factors.

In addition to the information contained or incorporated by reference into this Form 10-K, prospective investors
should carefully consider risk factors before investing in the Company’s securities. The Company’s financial condition,
results of operations, cash flows or trading price of its securities could be materially adversely affected by any or all of
these risks or by others that cannot currently be identified.

Risks Relating to Operations:

The Company is subject to risks of decreased advertising and circulation revenues and potentially adverse effects
of emerging technologies.

The Company’s business is concentrated in newspapers, Web sites and other print publications located primarily
in small metropolitan and suburban areas in six regions of the United States. Revenues in the newspaper industry primarily
consist of advertising and paid circulation. These revenues have declined in the last few years. Competition for advertising
and paid circulation comes from local, regional and national newspapers, shopping guides, television, radio, direct mail,
online services and other forms of print and digital communication and advertising media. Competition for advertising
revenues is based largely upon advertiser results, readership, advertising rates, demographics and circulation levels; while
competition for circulation and readership is based largely upon the content of the newspaper, its price, the effectiveness of
its distribution, as well as demographics. In recent years, the Company has faced increasing competition from online
sources, including digital formats not connected to newspapers, which have had, and may continue to have, an adverse
effect on the Company’s operating results.

The Company depends on the economies and demographics of local communities in its markets and is susceptible
to general economic downturns, which could have an adverse affect on its results of operations.

The Company’s advertising revenues and, to a lesser extent, circulation revenues are dependent on a variety of
factors specific to the communities that the Company’s newspapers serve. These factors include, among others, the size
and demographic characteristics of the local population, local economic conditions in general, and the related retail
segments in particular, as well as local weather conditions. The Company, as well as others in the newspaper industry, is
susceptible to a general advertising recession.

The Company has placed an emphasis on building its digital/online business. Failure to fulfill this undertaking
would adversely affect its futnre business growth and profitability.

The Company is seeking to grow its online revenues through a number of digital media initiatives. As part of its
growth strategy, the Company is expending resources on developing digital/online products and services internally as well
as entering stralegic partnership with existing online businesses. There can be no assurances that the Company’s digital
media initiatives will be successful or result in significant online revenue growth,

The Company has historically grown through acquisitions which subject it to considerable business and financial
risk.

Although, the Company has grown in part through acquisitions of daily and non-daily newspapers, similar
publications and other strategic acquisitions, given the current competing demands for the Company’s capital resources and
limitations contained in its Amended Credit Agreement, the Company is unlikely to grow its business though significant
acquisitions in the near term. Acquisitions may expose the Company to risks, including, without limitation, diversion of
management’s attention, assumption of unidentified liabilities and assimilation of the operations and personnel of acquired
businesses, some or all of which could have a material adverse effect on the financial condition or results of operations of
the Company. Acquisitions may alse have a dilutive impact on the Company’s earnings per share depending on the value
and nature of the consideration paid by the Company for such acquisitions. In making acquisitions, the Company competes
for acquisition targets with other companies, many of which are larger and have greater financial resources than does the
Company. There can be no assurance that the Company will be successful in identifying future acquisition opportunities,
assessing the value, strengths and weaknesses of such opportunities, executing acquisitions successfully, achieving
anticipated synergies, evaluating the costs of new growth opportunities at existing operations or managing the publications
it owns and improving their operating efficiency.




The Company's results of operations and financial condition could suffer if there is a significant increase in the
price of newsprint or a reduction in its availability,

The basic raw material for newspapers is newsprint. The Company purchases the majority of its newsprint
through its central purchasing group, Journal Register Supply, and has no long-term contracts to purchase newsprint,
Generally, Journal Register Supply purchases most of its newsprint from one or two suppliers, although in the future the
Company may purchase newsprint from other suppliers. Historically, the percentage of newsprint purchased from each
supplier has varied. The Company’s management believes that concentrating its newsprint purchases in this way provides a
more secure newsprint supply and lower unit prices. The Company’s management also believes that it purchases newsprint
at price levels lower than those that are generally available to individually owned small metropoiitan and suburban
newspapers, and consistent with price levels generally available to the largest newsprint purchasers. The available sources
of newsprint have been, and the Company believes will continue to be, adequate to supply the Company’s needs. The
inability of the Company to obtain an adequate supply of newsprint in the future could have a material adverse effect on the
financial condition and results of operations of the Company. Historically, the price of newsprint has been cyclical and
subject to price fluctuations. The Company believes that if any price decrease or increase is sustained in the industry, the
Company will also be impacted by such change. The Company seeks to manage the effects of increases in prices of
newsprint through a combination of, among other things, technology improvements, including web-width reductions,
inventory management, and advertising and circulation price increases. In addition, the Company’s transition to online
media may result in less newsprint usage in the future. There can be no assurances that the Company will be able to
mitigate increases in price or disruption in the supply of newsprint.

The Company's operating results could be adverselv impacted if the value of its intangible assets are not fully
realized.

The Company’s total assets at December 30, 2007 reflect goodwill and other intangible assets (net) of
approximately $613.1 million and $76.4 million, or 65.7 percent and 8.2 percent of total asset, respectively. There can be
no assurance that such goodwill or intangible assets will be realized. The Company evaluates, on a periodic basis, or more
frequently if warranted, whether the carrying value of these assets may no longer be completely recoverable, in which case
a charge to operations for impairment losses could become necessary. Any event or change in circumstances leading to
future determination requiring an additional write-off of a significant portion of these assets could adversely affect the
Company’s results of operations,

The Company is subject to collective bargaining agreements and strikes or other union activities could have an
adverse affeci on its business.

Certain of the Company’s employees at some of its newspapers are subject to collective bargaining agreements. [f
the Company is unable to renew expiring collective bargaining agreements, it is possible that the affected unions could take
action in the form of strikes or work stoppages. Such actions, higher costs in connection with these agreements, or
significant labor disputes could adversely affect the Company’s business.

The Company is subject io environmental laws and regularions that could cause it to incur significant compliance
expenditures and liabilities.

The Company’s operations are subject to federal, state and local environmental laws and regulations pertaining to
air and water quality, storage tanks and the management and disposal of waste at its facilities. To the best of the
Company’s knowledge, its operations are in material compliance with applicable environmental laws and regulations as
currently interpreted. The Company cannot predict with any certainty whether future events, such as changes in existing
laws and regulations or the discovery of conditions not currently known to the Company, may give rise to additional costs
that could be material. Furthermore, actions by federal, state and local governments concerning environmental matters
could result in laws or regulations that could have a material adverse effect on the financial condition, results of operations
or cash flows of the Company.

The Company is subject to various fax laws and regulations in the United States and certain state and local
Jurisdictions in which it operates. Changes in those laws and regulations could have an adverse effect on the Company's
Sfinancial condition, results of operations or cash flows.

The Company is subject to changes in federal, state, and local taxes. Actlions by federal, state and local

governments concerning tax matters could result in laws or regulations that could have a material adverse effect on the
financial condition, results of operations or cash flows of the Company.
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Risks Relating to Liquidity:

The Company's Amended Credit Agreement contains a number of operating restrictions and financial covenants
that may restrict the way the Company operates the business and mayv negatively impact its ability 1o finance future needs.
If the Company violates these restrictions or covenants, it will be in default under the Amended Credit Agreement,

[n December 2007, the Company entered into its Amended Credit Agreement. The Amended Credit Agreement
imposes a number of restrictions on the Company, some of which become more restrictive over time. A failure to comply
with these restrictions could adversely affect the Company’s ability to borrow under the revolving credit facility or result in
an event of default under the Amended Credit Agreement. Under the Amended Credit Agreement, there are limitations on
certain corporate activities, including, among other things, acquisition of assets, disposition of assets, the incurrence of
additional debt, the making of loans or investments, the creation of liens, the making of capital expenditures and the
prepayment of indebtedness. The Amended Credit Agreement prohibits the payment of dividends and repurchase of
common stock. The Amended Credit Agreement also contains financial and other covenants that create limitations on the
Company’s ability to, among other things, borrow the full amount on its revolver and requires it to maintain various
financial ratios and comply with various financial covenants. These financial ratios include the following:

s The Amended Credit Agreement requires that the Company’s Total Leverage Ratio (as defined in the Amended
Credit Agreement) not exceed a specified multiple. As of December 30, 2007, the Total Leverage Ratio was
required not to exceed 6.75x. The Total Leverage Ratio decreases to 6.65x as of July 1, 2008, 6.50x as of October
1, 2008, 6.30x as of January 1, 2009 and decreases further, thereafter; and

s The Amended Credit Agreement requires that the Company’s minimum Interest Coverage Ratio (as defined in the
Amended Credit Agreement) be at least |.85x through December 31, 2010 and increases to 2.00x, thereafter.

The Company was in compliance with all of the financial covenants of the Amended Credit Agreement as of
December 30, 2007, although it cannot provide assurance that it will remain in compliance in subsequent periods.
Continued compliance with the Company’s financial covenants will depend on the future performance of the business and
its ability to curtail the negative revenue trends experienced in prior periods as well as the ability to address the risks set
forth under Risks Relating to Operations. In the event of a default, its lenders could terminate their commitments to the
Company and declare all amounts borrowed, together with accrued interest and fees, immediately due and payable. If this
were to occur, the Company might not be able to pay these amounts or it might be forced to seek an amendment or waiver
which could make the terms of the agreement more onerous for the Company and require the payment of amendment or
waiver fees. The Company cannot provide assurance that lenders would consent to any amendment or waiver of any
covenant violations. Any future amendments required would be subject to current credit market conditions at that time
which may result in an increase in cost to the Company.

The Company's leverage may adversely affect its business and financial performance and may restrict its
operating flexibility.

The level of the Company’s indebtedness and its ongoing cash flow requirements for debt service may expose it to
a risk that a substantial decrease in operating cash flows due to economic developments or adverse developments in its
business, including declines in advertising revenue, could make it difficult to meet debt service requirements. In addition,
the Company leverage may limit cash flow available for general corporate purposes, such as capital expenditures and its
flexibility in reacting to competitive, technological and other changes in its industry and economic conditions, generally.

Risks Relating to the Company’s Common Stock:
The market price of the Company’s common stock has been volatile and may continue to be volatile in the fiture.
The market price of the Company’s common stock may be affected by, among other things:

Variations in its quarterly operating results;

Changes in financial estimates by analysts;

Changes in general conditions in the economy or the financial and credit markets;

Changes in accounting policies, standards or interpretations;

[ssuances of equity securities by the Company;

Other developments affecting the Company, its industry, its advertisers or its competitors; and
The operating and stock performance of comparable companies.
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If the Company cannot meet the New York Stock Exchange ("NYSE ") continued listing requirements, the NYSE
may delist its common stock.

The Company’s common stock 15 currently listed on the NYSE. In the future, it may not be able to meet the
continued listing requirements of the NYSE, which require, among other things; (i) that the average closing price be above
$1.00 over 30 consecutive trading days; (ii) that the market capitalization or stockholders” equity be at least $75 million
over 30 consecutive trading days; and (iii} that the market capitalization be at least $25 million over 30 consecutive trading
days. The Company’s closing stock price on March 13, 2008 was $0.90, its market capitalization was approximately $35
million and its stockholders’ equity was $91.1 million at December 30, 2007,

If the Company is unable to satisfy the NYSE criteria for continued listing, the Company’s common stock would
be subject to delisting. A delisting of its common stock could negatively impact the Company by: reducing the liquidity and
market price of its common stock; reducing the number of investors willing to hold or acquire its common stock, which
could negatively impact its ability to raise equity financing; and may limit its ability to use a registration statement to offer
and sell freely tradable securities, thereby preventing it from accessing the public capital markets.

The Company s ability to declare and pay dividends and engage in stock repurchases of its common stock are
prohibited by the Amended Credit Agreement.

The Company eliminated its quarterly dividend program in October 2007 and does not anticipate paying any cash
dividends on, or making repurchases of, its common stock in the near future. In addition, covenants in its Amended Credit

Agreement, prohibits payments of cash dividends and repurchases of its common stock and restricts its ability to make
certain other payments.

Item 1B, Unresolved Staff Comments.

None




Item 2. Properties.

As of December 30, 2007, the Company operated approximately 150 facilities in the course of producing and
publishing its daily and non-daily publications. Approximately 100 of these facilities are leased for terms ranging from
month-to-month to 12 years. These leased facilities range in size from approximately 100 square feet to approximately
60,000 square feet. The facilities identified below are utilized for office space, production, distribution and warehouse
facilities. The location and approximate size of the principal physical properties used by the Company at December 30,
2007, as well as the expiration date of the leases relating to such properties that the Company leases, are set forth below:

Owned Leased Lease
Location Square Feet Square Feet Expiration Date
Ardmore, PA 25,250
Bristol, CT 40,000
Bristol, PA 70,0000
Clinton Twp., Ml 50,7000
Exton, PA 86,3950
Fort Washington, PA 23,490
Kingston, NY 25,8001
Lansdale, PA 22,400
Lorain, OH 68,770
Mt. Clemens, Ml 30,125 8/31/13
M. Pleasant, M1 60,000 3115
New Britain, CT 33.977
New Haven, CT 205,000
Norristown, PA 40,000
North Haven, CT 27,0000
Oneida, NY 24,000"
Phoenixville, PA 16,000
Pontiac, M1 74,7620
Poustown, PA 48,000
Primos, PA 85,0001
Saratoga, NY 16,255
Southgate, M| 19,735 10/31/09
State College, PA 32,5000
Torrington, CT 41,370
Trenton, NJ 51,489™M
Troy, NY 50,000 31,6629 8/15/12
Wayne, PA 15,000
Westbrook, ME 19,651 2/28/11
West Chester, PA 34,000
Willoughby, OH 80,400"
Yardley, PA 36,4339 7131118

(1}  Production facility
52) Warchouse
3)  Corporate Headquarters

Management believes that all of its properties are in good condition, are generally well maintained and are
adequate for their current operations. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operation — Liquidity and Capital Resources.”

Item 3. Legal Proceedings.

The Company is involved in a number of litigation matters that have arisen in the ordinary course of business. The
Company maintains insurance coverage to mitigate the potential loss for certain of these matters. The Company believes
that the outcome of these legal proceedings will not have a material adverse effect on the Company’s financial condition,
results of operations or cash flows.

Item 4. Submission of Matters to a Vote of Security Holders.

None.




EXECUTIVE OFFICERS OF THE REGISTRANT

The following sets forth biographical information about the Company’s executive officers:

Officer Position

James W. Hall Chairman and Chief Executive Officer

Scott A. Wright President and Chief Operating Officer

Julie A. Beck Executive Vice President and Chief Financial Officer

William J. Higginson Senior Vice President, Production

Edward J. Yocum, Jr, Senior Vice President, General Counsel and Corporate Secretary

James W. Hall, uge 60, became the Chairman and Chief Executive Officer of the Company on November 1, 2007.
He was our acting Chief Executive Officer from June 8, 2007. Mr. Hall has been a director of the Company since July
2003 and, prior to becoming the Company’s acting Chief Executive Officer, served on the Audit Committee and was the
Chairman of the Corporate Governance Committee, From January 2003 to June 2004, Mr. Hall served GrowthWorks
(WVIS) Ltd., a venture capital fund manager, in a transition role as Senior Vice President, Investments. From July 1990 to
December 2002, he was Senior Vice President and Chief Investment Officer of Working Ventures Canadian Fund inc. and
Working Ventures [ Technology Fund Inc., where he was responsible for the core investment management activities of the
funds. After beginning his career as a Chartered Accountant, Mr. Hall subsequently held senior positions at Citicorp and
Lloyds Bank Canada. He is a former Trustee of General Donlee Income Fund and Terra Vest Income Fund and presently
serves on the Board of Direciors of Indigo Books & Music Inc. and Global Credit Pref Corp., each of which is listed on the
Toronto Stock Exchange.

Scott A. Wright, age 44, s President and Chief Operating Officer of the Company, a position he has held since
September 2007. Mr. Wright has extensive newspaper industry experience starting in 1987. Before joining the Company in
April 2007, he was President and Publisher at Suburban Community Newspapers located in Memphis, Tennessee. From
2004 to 2006, Mr. Wright was Publisher of Star Community Newspapers in Plano, Texas. In 2003 and 2004, Mr. Wright
was Vice President and General Manager at the Oakland Press in Pontiac, Michigan under 21* Century Newspapers. Mr,
Wright was Advertising Director from 1999 to 2000 at The Suburban Journals of Greater St. Louis while it was owned by
Journal Register Company and Vice President from 2001 to 2003 at The Suburban Journals of Greater St. Louis while it
was owned by Pulitzer Inc. From 1998 to 1999 Mr. Wright was Corporate Advertising Director of Ottaway Newspapers,
Inc. in Campbell Hall, New York and from 1993 — 1997 he was the Advertising Director for Ottaway Newspaper’s Joplin
Globe in Joplin, Missouri. Mr. Wright graduated with a Bachelor of Science degree in Communications from the University
of Southern Indiana.

Julie A. Beck, age 45, is Executive Vice President and Chief Financial Officer of the Company, a position she has
held since September 2007. Ms. Beck joined Journal Register Company in January 2006 afier serving Norwood
Promotional Products, Inc., Indianapolis, Indiana since 2003 as Senior Vice President and Chief Financial Officer. From
September 1999 to September 2003 she was Vice President of Finance for the [nland Paperboard and Packaging subsidiary
of Temple-Inland, Inc., also in Indianapolis. From March of 1986 to September of 1999, she was with Rockwell
Corporation in a series of positions of increasing responsibility, lastly as Director of Finance, Rockwell Automation, in
Milwaukee, Wisconsin. Ms. Beck has also worked for NCR Corporation and Deloitte. Ms. Beck is a Certified Public
Accountant, and graduated with distinction from the University of Wisconsin with a Bachelor in Business Administration
degree in Accounting. Ms. Beck is a director of Hilb Rogal & Hobbs (NYSE HRH) and serves on their Audit and
Corporate Affairs Committees.

William J. Higginson, age 52, is Senior Vice President of Production for the Company, a position he has held
since August of 2006. Mr. Higginson had been Vice President, Production since July 1995. He joined the corporate office
in May 1994 as Preduction Director. Prior to that, Mr. Higginson was Production Director at the New Haven Register from
1990 to 1994 and Production Director at The Trentonian from 1989 to 1990. Mr. Higginson has 25 years of management
experience in the newspaper industry.

Edward J. Yocum, Jr., age 42, is Senior Vice President, General Counsel and Corporate Secretary of the
Company, a position he has held since May of 2007. Mr. Yocum had been Vice President, General Counsel and Corporate
Secretary since April 2006. Mr. Yocum served as Deputy General Counsel and Assistant Secretary of GrafTech
International Ltd. from June 2003 through March 2006. From January 2000 through February 2003, he was Vice President
and General Counsel of Paytrust, Inc. From March 1996 through January 2000, Mr. Yocum was employed by Morgan,
Lewis & Bockius LLP with a practice focused upon corporate finance and mergers and acquisitions. He began his career as
an associate with Shearman & Sterling LLP from September 1990 through March 1996. Mr. Yocum received a Bachelor
of Business Administration, summa cum laude, from Temple University in 1987 and a Juris Doctor, cum laude, from
Villanova University in 1990,
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PART 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity
Securities.

(a) Stock Price and Dividends

The Company’s common stock, par value $0.01 per share (the “Common Stock™), commenced trading on the New
York Stock Exchange on May 8, 1997 under the symbol “JRC.” The following table reflects the high and low closing
prices for the Common Stock, based on the daily composite listing of stock transactions for the New York Stock Exchange
and the cash dividends per common share declared, for the periods indicated:

Cash
Year Quarter Low High Dividend
2007 First $ 5.90 $ 7.57 $ 0.02
Second $ 4.45 $ 623 $ 0.02

Third $ 2306 $ 442 $ 0.02

Fourth $ 1.87 $ 275 —

2006 First $11.67 S 1547 $ 0.02
Second $ 9.05 $12.29 $ 0.02

Third $ 5.65 § 945 $ 0.02

Fourth $ 5.49 £ 8.60 $ 0.02

(b) Holders

On February 29, 2008, there were approximately 121 stockholders of record of the Company’s Common Stock.
The Company believes that, as of that date, there are approximately 5,600 beneficial owners of its shares of Common
Stock.

{c) Dividends

On October 18, 2007, the Company eliminated its quarterly dividend. Cash dividends of $0.02 per common share
were declared for the first three quarters of 2007 and for each of the four quarters of 2006. No dividends were paid on the
Company’s Common Stock for periods prior to the third quarter of 2005. The Company’s Amended Credit Agreement (as
hereinafter defined) prohibits the Company from paying dividends and places certain limitations on the Company’s ability
to make any other distributions on the Common Stock.

{d) Equity Compensation Plans

Information regarding the Company’s cquity compensation plans is set forth in its definitive Proxy Statement for
the 2008 Annual Meeting of Stockholders.

(e) Performance Graph

The following graph compares the cumulative 5-year total return to shareholders on the Company’s common stock
relative 10 the cumulative total returns of the Russell 2000 index, and a customized peer group of five companies that
includes: Sun-Times Media Group Inc, Lee Enterprises Inc, Media General Inc, The McClatchy Company and Journal
Communications Inc. Sun-Times Media Group Inc. had a name change from Hollinger International, Inc. in 2006. An
investment of $100 (with reinvestment of all dividends) is assumed to have been made in the Company’s common stock, in
the peer group, and the index on 12/31/2002 and its relative performance is tracked through 12/31/2007.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Journal Register Company, The Russell 2000 Index
And A Peer Group

—B8— Journal Register Company — -+ — Russell 2000 ---G-- Peer Group

* $100 invested on 12/31/02 in stock or index-including reinvestment of dividends.
Fiscal year ending December 31.

12/02 12/03 12/04 12/05 12/06 12/07
Journal Register Company 100.00 116.42 108.72 8428 41.52 10.14
Russell 2000 100.00  147.25 17424 182.18 215.64 212.26
Peer Group 100.00 126.17 134.42 107.01 8542 37.93

The stock price performance included in this graph is not necessarily indicative of future stock price performance

{f) Share Repurchase Program

On February 16, 2006, the Company announced that pursuant to Board Authorization, it was continuing its share
repurchase program which had been recommenced in April 2005. Repurchases of the Company’s Common Stock, in the
aggregate amount of up to $25 million, may be made from time to time in open markets or private transactions as market
conditions dictate, pursuant to such authorization. From February 16, 2006 through December 31, 2006, the Company
repurchased 1,178,537 shares at an average price of $11.10. Under the April 2005 program, repurchases in the aggregate
amount of up to $30 million had been authorized and the repurchase of 1,870,800 shares were made at an average price of
$16.06.

All of the shares were repurchased pursuant to a program initially announced on January 13, 1999, whereby the
Company’s Board of Directors authorized the use of up to $100 million per year for the repurchase of the Company’s
Common Stock. There is no expiration date for the repurchase program. Since January 13, 1999, and as of December 30,
2007, the Company has repurchased an aggregate of 10,540,437 shares at an average price of $14.55 per share. There were
no share repurchases in the 2007 fiscal year. The Amended Credit Agreement prohibits the Company from repurchasing
shares of its Common Stock.
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Item 6. Selected Financial Data.

The following table shows selected financial data, on a continuing operations basis, which has been derived from

the audited financial statements of the Company. The information contained in the selected financial data is not necessarily
indicative of the results of operations to be expected in the future and should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” and the Consolidated Financial Statements and
notes thereto included elsewhere in this report:

{In thousands, except per share data) Dec. 30, Dec. 31, Dec. 25, DPec. 26, Dec. 28,
Fiscal year ended"" 2007 2006 2005 2004 2003
Statement of Operations Data:
Revennes:
Advertising 3 352994 5 393214 $ 403,566 § 329.205 $ 268,723
Circulation 91,650 93,581 94.405 80,507 73,055
Commercial printing and other 18,571 19,270 18.617 17,032 16,864
Total Revenue 463,215 506,065 516,588 426,744 358,642
Costs and expenses.
Costs and expenses 380,704 397443 390,204 314,766 258,721
Depreciation and amortization 19.534 18,091 17,778 14,818 13.331
Tatal Costs and Expenses 400,238 415.534 407,982 329.584 272,052
Write-down of poodwill and intangible assets ([81,300) (33.660) — — —
Operating (loss) income (118,323) 56,871 108,606 97,160 86,590
Net interest expense and other (40,744} (44,367) (38,994) (19,700} (15,367
Write-down of investment — {2412) — — —
Write-off of debt issuance costs (1.642) (5.662) — (1.211) —
{Loss) income from continuing operations before (benefit) provision (160,709) 4,430 69,612 76,249 71,223
for income taxes
{Benefit) provision for income taxes (30,590) 14,124 27,220 (35,172) 3,378
{Loss) income from confinuing operations $(130,119)  §  (9.694) § 42392 $ 111,421 S 67,845
(Loss) income from continuing operations per common share:
Basic § (332 § (025 3 1.02 $ 2.66 $ 1.64
Diluted $ (332) § (025 $ 1.01 s 242 3 1.62
Dividends per common share 5 006 % (108 5 0.04 — —
Balance Sheet Data:
Total current assets 5 71198 $ B4.404 S 84827 $ 90426 $ 52,753
Property, plant and equipment, net S 166,744 $ 161,874 $ 148,12 $ 149614 S 117547
Total assets $ 932,467 $1,125.276 £1,151,880 31,148,301 S 659,072
Total current liabilities, less current
maturities of long-term debt S 80,267 $ 70,705 $ 70,958 S 76,552 $ 41,322
Total debt, including current maturities $ 624,800 5 730,200 $ 748,200 S 778300 $ 418345
Stockholders’ equity S 91,110 3 199,843 § 222,042 $ 200,320 5 72344
EBITDA ¥ 5 90,281 § 112,700 $ 126,384 5 111,978 $ 99921
EBITDA Margin @ 19.5% 22.3% 24.5% 26.2% 27.9%
Capital expenditures $ 26,398 $ 30,761 $ 15,654 $ 13,553 $ 14,660
(1) The Company has a 52/53 week fiscal year generally ending on the Sunday closest to the end of the calendar year. All presented fiscal years
consist of a 52 week period except for fiscal year 2006 which is a 53 week period.
(2) EBITDA is defined by the Company as income from continuing operations plus provision for income taxes, net interest expense, depreciation,

amortization, impairment charges and other noncash, special or non-recurring charges. EBITDA Margin is defined as EBITDA divided by total
revenues, and is widely used within the Company’s industry to illustrate the percentage of revenue that is converted into EBITDA. These non-
GAAP financial measures should not be considered as alternatives to measures of performance calculated in accordance with generally accepted
accounting prineiples in the United States of America {("GAAP”), such as operaling income or net income.

The Company believes that the use of certain non-GAAP financial measures enables the Company and its analysts, investors and other interested
partics to evaluate and compare the Company’s results from operations in a consistent manner. Accordingly, this information has been disclosed in
this report to permit & comparative analysis of the Company’s operating performance and capitalization relative to other companices in the industry
and to provide an analysis of operating results using certain key measurements used by Joumal Register Company’s chief operating decision
makers to measure the operating results and performance of the Company and its ficld operations. The Company believes the use of EBITDA is
appropriate given the generally predictable cash flow generated by the Company’s operations and the short period of time it takes to convert new
orders to cash. EBITDA is also the basis of certain covenants contained in the Company’s Credit Agreement. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operation.” However, not all companies calculate EBITDA (and EBITDA margin} using the same
methods; therefore, the EBITDA figures sct forth above may not be comparable to EBITDA reported by other companies.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Reconciliation of Certain Non-GAAP Financial
Measures™ for a reconciliation of non-GAAP financial measures used in this report 1o the most directly comparable GAAP financial measures,
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operation.

The following discussion and analysis should be read in conjunction with the historical consolidated financial
statements and notes thereto and the other financial information appearing elsewhere in this Report.

General

The Company’s principal business is delivering news and informational content by various media including
publishing newspapers both in print and online in the United States of America, and its publications are primarily daily and
non-daily newspapers and Web sites.

As of December 30, 2007, the Company owned and operated 22 daily newspapers and 321 non-daily publications
strategically clustered in six regions: Greater Philadelphia; Michigan; Connecticut; the Greater Cleveland area of Ohio; and
the Capital-Saratoga and Mid-Hudson regions of New York and owns JobsInTheUS (“JIUS™), a network of 20 employment
Web sites. The Company has total paid daily circulation of approximately 513,000, total paid Sunday circulation of
approximately 530,000 and total non-daily distribution of approximately 5.5 million.

The Company’s revenues are derived from advertising, paid circulation, including single copy sales and
subscription sales, and commercial printing and other activities. The Company’s newspapers and Web sites seek to
produce desirable results for local advertisers by targeting readers based on certain geographic and demographic
characteristics. The Company seeks 10 increase readership, and thereby generate traffic for its advertisers, by focusing on
high product quality, compelling and primarily proprietary local content and creative and interactive promotions. The
Company also publishes numerous special sections, as well as niche and special interest publications. Such publications
tend to increase readership within targeted demographic groups and geographic areas. The Company’s management
believes that as a result of these strategies, its newspapers in conjunction with its Web sites represent an attractive and cost-
effective medium for its readers and advertisers.

The Company promotes single copy sales of its newspapers because it believes that such sales have even higher
readership than subscription sales, and that single copy readers tend to be more active consumers of goods and services.
Single copy sales also tend to generate higher profit margins than subscription sales, as single copy sales generaily have
higher per unit prices and lower distribution costs. Subscription sales, which provide readers with the convenience of home
delivery, are an important component of the Company’s circulation base.

The Company's advertising revenues are derived primarily from a broad group of local advertisers. No single
advertiser accounted for more than one percent of the Company's total fiscal year 2007 revenues. The Company’s
advertising revenues are susceptible 1o economic swings, particularly those that affect the regional economies in the
markets in which the Company operates, and can be difficult to predict.

In addition, the Company is committed to expanding its business through its Internet initiatives. The Company’s
digital/online objective is to make its Web sites, all of which are accessible through www fournalRegister.com, the local
information portal for their respective markets by establishing such Web sites as the indispensable source of useful and
reliable community news, sports, information and advertising in their markets. As of December 30, 2007, the Company
operated 228 Web sites, which are affiliated with the Company’s daily newspapers and non-daily publications and its
JobsInTheUS network.

Trends and Future Outlook

In recent vears, the newspaper industry has experienced very challenging times with eroding advertising revenue
due to competing sources of news and information from broadcast, cable, blogs, pod-casts and other forms of digital and
print media. Negative factors in the overall general United States economy are also contributing to revenue declines. The
Company has not been immune to this trend and has suffered declines in revenue on par with the rest of the industry. The
Michigan cluster of the Company has been especially hard hit, not only with industry trend difficulties, but with regional
economic problems brought on by the weakness in the domestic auto industry.
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The Company believes, like many in the industry, that print advertising will continue to decline over the long-
term. However, the Company also believes that its mission of providing hyper-local news, business, sports and lifestyle
coverage content is unique and valuable. The principal challenge remains to develop competitive digital revenue streams
that will replace lost print advertising. This will require the continued investment in digital technology and people. The
challenging environment requires the Company to become more effective and efficient in reacting to the daily changes that
are happening within its markets.

Recently, the Company has made major changes in its executive management, the vision of the Company and its
evolving business model. Management has set out the following priorities to address the above challenges:

s [mprove the Company’s revenues in the short-term - The number one priority for the Company is to reverse the
decline in revenue. In order to accomplish this, the Company has made several changes in its management group,
changed its incentive compensation programs, hired new sales personnel, improved its sales training, launched
new print advertising products, encouraged its sales force to meet face-to-face with their customers, invested in
online technologies and initiated new online partnerships.

*  Become entrepreneur-driven — In order to allow each property to address their local issues, its publishers are
expected to run their properties in a more entrepreneurial manner taking measured risks to create value and to
grow the enterprise that each manage. This is a significant cultural change, with the Company’s executive
management acting as facilitators of change as opposed to being the source of change. This will allow the
publishers to make the key decisions that are needed to meet the challenges facing them as entrepreneurs in their
local markets.

*  Attract and retain key employees — The Company believes that its employee base must be retained and gaps in the
talent spectrum must be filled with competent, energetic candidates in order to meet the current challenges of the
business.

s Debt reduction - The Company continues to look for new ways to improve cash flows and reduce debt. The
Company continues to explore different ways to accomplish this objective, such as: sales of redundant and unused
or under-used assets; sale-leaseback opportunities; the identification and remediation of unprofitable products; and
reductions in its cost base.

o Continued investment in online business - It is through continued investment in digital advertising and content
delivery that the Company seeks to transition to a hyper local multi-media company and improve its revenues.

o Michigan properties remain important to the Company - The Company’s investment in Michigan has not
performed as was expected at the time of acquisition, largely because of a weak local economy that developed
after the acquisition. These operations remain an important part of the business. The Company believes that the
Michigan economy will enjoy better days; although, the Company does not expect things to improve until
sometime in late 2008, at best. The Company has made significant investments in Michigan including its new
press and facility that went into service in the third quarter of 2007, and accomplished cost reductions through its
cluster strategy and elimination of redundancies within the cluster. The Company has completed negotiations on
its union contracts. These contracts will allow the Company to operate more effectively and efficiently in its major
Michigan markets.

*  Cost reductions — The Company reduced operating expenses and will continue to keep this at the forefront of its
initiatives. Through reductions of non-essential expenses, the consolidation of operations and services and
elimination of redundant costs, the Company expects to partially mitigate the impact of the ongoing difficult
revenue environment. At the same time, the Company is cognizant that expenses cannot be cut too deeply thereby
destroying the quality of its products and, as result, customer loyalty. Therefore, the Company will continue to
invest in quality people and product improvements to protect the Company’s value.

The Company expects the transformation from a newspaper company largely focused on print, to one with a
balanced focus on both print and new media platforms to provide opportunities for its entrepreneurial publishers to grow
their respective businesses. Ultimately, the goal is to be a leading entrepreneur-driven multi-media company in its local
markets. The Company expects advertising revenues to continue to shift from print to online as customers expectations
evolve. It is expected the priorities above will carry the Company through a challenging transition period over the next
several quarters. 2008 will require constant innovation, reinvention and fortitude to overcome the challenges facing the
Company in this changing and evolving industry.
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Critical Accounting Policies and Estimates
General

The Company’s discussion and analysis of its financial condition and results of operations are based upon the
Company’s consolidated financial statements, which have been prepared in accordance with accounting principles
generally accepted in the United States of America. The preparation of its financial statements requires the Company to
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. On an ongoing basis, the Company evaluates its estimates, including those
related to bad debts, inventories, investments, remaining useful lives of long-lived assets, income taxes, self-insurance,
pensions and other post-retirement benefits, as well as contingencies and litigation. Additionally, in the course of its annual
goodwill impairment test, the Company makes estimates about future growth, cost containment, capital expenditures and
many other factors which affect the results of this assessment. The Company bases its estimates on historical experience,
actuarial studies and on other assumptions that are believed to be reasonable and applicable under the circumstances. The
Company reevaluates these estimates on an ongoing basis. Actual results may differ from these estimates. The Company
believes the following critical accounting policies affect its more significant judgments and estimates used in the
preparation of its consolidated financial statements.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable constst primarily of amounts due to the Company from normal business activities. The
allowance for doubtful accounts represents provisions for the estimated loss from the inability of customers to make
required payments. The Company uses historical experience as well as current market information in determining the
estimate. The Company writes off accounts receivable, which are deemed uncollectible, on a specific identification basis.
If the financial condition of the Company’s customers were to deteriorate, resulting in an inability to make payments,
additional allowances may be required.

Goodwill and Other Infangible Assets

Intangible assets recorded in connection with the acquisition of publications or businesses generally consist of the
values assigned to subscriber and advertiser relationships, mastheads, no-competition covenants and the excess of the cost
over the fair value of identifiable net assets of the publications or businesses acquired (more commonly referred to as
goodwill).

Intangible assets, excluding goodwill and mastheads, are being amortized using the straight-line method over a
period of their estimated useful life (generally 3 to 15 years). These assets are tested for impairment only when the
Company has determined that potential impairment indicators are present. If these indicators are present, the Company
determines if the estimated undiscounted cash flows generated by the primary long-lived asset group generates sufficient
cash flows to recover the carrying value of the primary asset group including identifiable intangible assets. If not, an
impairment loss would be recognized to the extent the discounted cash flows are less than the carrying amount of the asset

group.

Goodwill and mastheads are not amortized but are tested for impairment either annually or more frequently, if
required. For purposes of accounting for the Company’s indefinite lived intangibles, the Company has established reporting
units at a level below the operating segment level. These reporting units consist principally of the aggregated newspaper
print and online operations within the five regional clusters and the JobsInTheUS business. The impairment test determines
the fair value of the reporting units primarily based on the estimated future cash flows expected to be generated by the
reporting units. A goodwill impairment loss is recognized when the estimated discounted cash flows are less than the
carrying value of the reporting unit. Similarly, an impairment loss is recognized when the estimated fair value of mastheads
is less than the carrying value of the mastheads. These approaches, along with the recovery approach for finite-lived
intangible assets, uses estimates for future market growth, forecasted revenue and costs and selected discount rates.
Changes to these estimates, including the inability to attain forecasted revenue and cost expectations, could result in the
recognition of a future impairment loss.

Pension and Post-retirement Benefits

Pension and post-retirement benefit costs and credits are developed from third-party actuarial valuations. Inherent
in these valuations are key assumptions including discount rates and expected return on plan assets. The Company
considers current market conditions, including changes in interest rates, in selecting these assumptions. Changes in the
related pension and post-retirement benefit costs or credits may occur in the future as a result of fluctuations in the
Company’s headcount, changes in actuarial assumptions and market performance.
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Self-Insurance

The Company is self-insured for a portion of its insurable risks. The Company analyzes its historical claims
experience and other information provided by the Company’s administrators in determining an adequate liability for self-
insured claims, both reported and incurred but not reported claims.

fncome Taxes

The Company uses the liability method of accounting for income taxes. Under this method, deferred tax assets and
liabilities are determined based on differences between financial reporting and tax basis of assets and liabilities, and are
measured using the currently enacted tax rates and laws that are expected to be in effect when the differences are expected
to reverse. A valuation allowance is recorded against deferred tax assets when realization is not considered to be more-
likety-than-not. Interest and penalties on tax positions are recognized as a component of tax expense,

The Company takes various positions regarding deductions and income reported for tax purposes within its federal
and state income tax returns. On January 1, 2007, the Company adopted Financial Accounting Standards Board
Interpretation No. 48 Accounting for Uncertainty in Income Taxes which requires income tax positions be recognized
through the tax provision of the financial statements based on a more-likely-than-not criterion that the relevant tax authority
would sustain the tax position. For all positions assessed as more-likely-than-not 1o be sustainable, the amount recognized
is based on relative probabilities of the amount allowed by the tax authorities. [f the Company expects that the position will
not be more-likely-than-not to be sustained by the tax authority, the Company does not recognize any of the benefit in the
consolidated financial statements; accordingly, it reports a liability and, if applicable, interest and penalties are accrued on
this position based on existing statutes. If these unrecognized positions are settled or agreed to by the tax authority, the
position is recognized in the consolidated financial statements at the time that the decision is reached with the tax authority
or the tax year is closed to further adjustment.

Litigation

The Company is involved in litigation matters that have arisen in the ordinary course of business. The Company
believes that the outcome of these legal proceedings will not have a material adverse effect on the Company’s financial
condition, results of operations or cash flows.

Revenue Recognition

Revenue is eamned from the sale of advertising, circulation and commercial printing. Advertising revenues are
recognized, net of agency discounts, in the period when advertising is printed in the Company’s publications or placed on
the Company’s Web sites. Circulation revenues are recognized when purchased newspapers are distributed. Amounts
received from customers in advance of revenue recognition are deferred as liabilities.

Acquisitions and Dispositions

On March 29, 2006, the Company completed the acquisition of the assets of the Suburban Lifestyles Community
Newspaper Group (“Suburban Lifestyles”). Based in Rochester Hills, Michigan, Suburban Lifestyles publications are
distributed in many of the affluent neighborhoods of Oakland and Macomb Counties and focus on local news and
information in each of the communities served. Suburban Lifestyles has been integrated into the Michigan Cluster.

On December 6, 2003, the Company completed the acquisition of the assets of JobslnTheUS (“JIUS”), based in
Westbrook, Maine. This acquisition included the online recruiting Web sites of JobsInTheUS.com, JobsInME.com,
JobsInNH.com, JobsInVT.com, JobsInRI[.com, JobsInMA .com and other domain names. Founded in 1999, JIUS specializes
in state-specific employment Internet sites where qualified candidates who want to work in a particular region find a match
with local employers.

Consistent with management’s strategy of continually reevaluating resources, the Company sold its New England
Cluster newspaper operations in February 2007. These dispositions eliminated 5 daily newspapers with circulation of
approximately 56,800, and 24 non-daily newspapers with circulation of approximately 336,000. Management believes that
this allows the Company to focus its efforts on those operations, including growth in onling initiatives, which generate a
higher return on capital and produce a higher level of profitability and cash flow.
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Results of Qperations
Executive Summary

For the fiscal vear ended December 30, 2007, a 52 week period (“fiscal year 20077), the Company incurred a
consolidated net loss of $102.5 million, or $(2.62) per share, as compared to a net loss of $6.2 million, or ${0.16) per share,
for the fiscal year ended December 31, 2006, a 53 week period (“fiscal year 2006™), and net income of $46.9 miliion, or
$1.12 per diluted share, for the fiscal year ended December 25, 2005, a 52 week period (“fiscal year 20057). Significant
items which impacted net income each year are as follows:

* In fiscal year 2007, the Company completed the sale of the New England Cluster newspapers operations
for the aggregate proceeds of approximately $80 million. The Company recorded an after-tax gain of
$27.7 million. Proceeds from the sales were primarily used to pay down debt.

e  Over the past 3 years, the Company’s total debt decreased by $123.4 million from $748.2 million at
December 25, 2005 to $624.8 million at December 30, 2007.

* In fiscal year 2007, the Company primarily wrote down the carrying value of its Michigan cluster
goodwill and mastheads by $181.3 million ($150.9 million after tax). In 2006, only the Michigan cluster
goodwill was adjusted by $33.7 million. There was no goodwill or indefinite-lived intangible asset write-
down in fiscal 2005.

e [n fiscal year 2007, the Company recorded a charge of $7.2 million (34.2 million after tax) for the
separation arrangement for certain executive officers. In 2006, a charge was laken for the separation
arrangement of an executive officer of $4.1 million ($2.5 million afier tax). There were no separation
arrangements in fiscal 2005,

s In fiscal years 2007 and 2006, the Company amended its Credit Agreement and recorded an associated
charge for the write-off of deferred debt issuance costs of $1.6 million ($1.0 million afier tax) and $5.7
million ($3.4 million after tax), respectively.

e In fiscal year 2007, the Company realized a gain of $2.6 miliion ($1.5 miilion after tax) on the sale of its
Middletown, CT building.

¢ In fiscal year 2007, the Company recorded tax benefits related to a $6.1 million federal income tax
refund, recorded favorable state tax adjustments of $3.0 million, and recorded a favorable net impact of
changes in state tax iaws of $0.8 million.

¢ The acquisitions of Suburban Lifestyles in March 2006 and JobsInTheUS in December 2005 added
revenue and an aggregate operating loss of $1.4 million to the Company’s reported results for fiscal year
20006, as compared to fiscal year 2005. The Company includes the results of acquisitions from the date
purchased.

* In fiscal year 2006, the Company wrote down its investment in PowerOne Media LL.C (*PowerOne™)
resulting in a $2.4 million charge ($1.4 miliion after tax).

Fiscal Year Ended December 30, 2007 Compared to Fiscal Year Ended December 31, 2006

The discussion presented below compares a fifty-two week period with a fifty-three week period. During 2006, the
Company classified its New England newspaper operations as discontinued operations.  The discussion which follows
reflects changes in and measurements of continuing operations only, unless otherwise specified.

Summary

The Company incurred a loss for fiscal year 2007 continuing operations of $130.1 million, or $3.32 per share, as
compared to a loss of $9.7 million, or $0.25 per share, for fiscal year 2006.
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The Company’s reported revenues were $463.2 million for fiscal year 2007 as compared to $506.1 million for
fiscal year 2006, a decrease of 8.5 percent. Fiscal year 2006 benefited from an extra week of revenue and absent this extra
week, total revenues declined 7.1 percent. Advertising revenues decreased $40.2 million, or 10.2 percent, and circulation
revenues decreased $1.9 million, or 2.1 percent. Online revenues for fiscal year 2007, which are included in advertising
revenues, were approximately $18.0 million, an increase of approximately 22.8 percent as compared to the prior year.
Commercial printing and other revenues for fiscal year 2007 decreased $0.7 million, or 3.6 percent, to $18.6 million as
compared to the prior year, and represented approximately 4.0 percent of the Company’s revenues for fiscal year 2007,

Advertising Revenue by Performance Category

The following table sets forth the Company’s total advertising revenues, from continuing operations by category,
for fiscal years 2007 and 2006:

Fiscal Year Ended

(Dollars in thousands) Dec. 30, 2007 Dec. 31, 2006 Decrease
Local $197,327 $216,193 8.7%
Classified 141,645 159,117 1.0
National 14,022 17.904 21.7
Total advertising revenues $352,994 $393.214 10.2%

Local. Loca) advertising revenues for fiscal year 2007 decreased $18.9 million or 8.7 percent as compared to
fiscal year 2006 largely due to a general decline in advertising across all categories of advertisers with significant shortfali
in the financial and building/hardware categories.

Classified. Classified advertising revenues decreased $17.5 million or 1.0 percent for fiscal year 2007 as
compared to fiscal year 2006. Real estate advertising revenues decreased 17.9 percent in fiscal year 2007 period as
compared to the prior year, with all of the Company's clusters reporting decreases. Classified employment advertising
revenues decreased for fiscal year 2007 by 6.6 percent compared to fiscal 2006. Revenue from classified automotive
advertising decreased $6.1 million or 18.4 percent for fiscal year 2007 as compared to the same prior year period. The
classified automotive revenue decline was due to a soft economy and increased competition for automotive classified
advertising dollars. Classified other advertising revenues decreased $0.9 million or 2.4 percent for fiscal year 2007, as
compared to fiscal year 2006.

National.  National advertising revenues, which represent approximately four percent of the Company’s
advertising revenues, decreased $3.9 million or 21.7 percent for fiscal year 2007, as compared to fiscal year 2006.

Operating Expenses

Salaries and employee benefits. Salaries and employee benefit expenses were 41.8 percent of the Company’s total
revenues for fiscal year 2007, compared to 40.7 percent for fiscal year 2006. Salaries and employee benefits decreased
$12.0 million, or 5.8 percent, in fiscal year 2007 to $193.8 million as compared to $205.8 million in the prior year. The
decrease in salaries and employee benefits in fiscal year 2007 as compared to fiscal year 2006 is primarily due to lower
headcount in fiscal year 2007 as compared to 2006 and a favorable change in pension benefits as a result of freezing the
pension plan benefits and converting to a 401(k) Safe Harbor plan for retirement savings. Total company headcount was
lower by 8.8 percent when compared to 2006. Most of this reduction came as a result of the integration of the Michigan
cluster with the Company. The Company also had other consolidations of operations during the year which contributed to
the lower headcount. This lower headcount in the Company’s print operations was offset by increases in online personnel.
Additionally, both years include charges for the separation of certain executives. 2007 included a charge of $6.9 million for
the separation arrangements and 2006 included $3.6 million related to the 2006 separation arrangement. Excluding these
charges from the respective year, salaries and employee benefits declined by 7.6 percent in 2007.

Newsprint, ink and printing charges. For fiscal year 2007, newsprint, ink and printing charges were 9.4 percent of the
Company’s revenues, as compared to 9.8 percent for fiscal year 2006. Newsprint, ink and printing charges decreased $6.0
million, or 12.2 percent, for fiscal year 2007 to $43.4 million as compared Lo the prior year. The Company’s newsprint expense
decreased approximately 15.8 percent for the fiscal year 2007 as compared to the prior year, reflecting a decrease in consumption
of approximately 10.3 percent and a 6.1 percent decrease in unit cost. Ink and printing charges decreased approximately 2.0
percent in fiscal year 2007 compared to fiscal year 2006.
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Selling, general and administrative and other operaring expenses. Selling, general and administrative expenses
together with other operating expenses were 31.0 percent and 28.1 percent of the Company’s revenues for fiscal years 2007
and 2006, respectively. Selling, general and administrative expenses together with other operating expenses increased $1.3
million, or 0.9 percent, for fiscal year 2007 to $143.5 million as compared to the prior year of $142.2 million. The majority
of the increase was related to promotional costs for JobsInTheUS as it expanded into new states, promotional costs of
Yahoo! Hotlobs as this program became operational in March 2007, increased online spending, and a full year of expenses
for the acquisition of Suburban Lifestyles which was acquired in March 2006. JobsInTheUS expanded operations into
Alabama, Mississippi, and Louisiana in the first quarter of 2007. A decrease in professional fees and the cessation of a
promotion program in 2007 was partially offset by increases in software maintenance and utilities costs. Other operating
expenses, which consists primarily of circulation and delivery costs, decreased 2.0 percent in fiscal year 2007, reflecting a
comparable decrease in circulation revenue.

Depreciation and amortization. Depreciation and amortization expenses increased $1.4 million, or 8.0 percent,
from $18.1 million to $19.5 million for fiscal year 2007 as compared to fiscal year 2006. Depreciation and amortization
expenses were 4.2 and 3.6 percent of the Company’s revenues for fiscal years 2007 and 2006, respectively. This increase is
due to: new assets being put in service during the fiscal year related to various information technology development
projects; major upgrades to production capabilities in Lake County, Ohio, which allowed the Company to combine its
printing operations for its Ohio cluster newspapers; and the completion of the Macomb press facility which went into
production in July 2007,

Operating (loss) income. The Company reported an operating loss of $118.3 million for fiscal 2007 and operating
income of $56.9 million for fiscal 2006, Fiscal 2007 reflects a write-down of goodwill and indefinite-lived intangibles
amounting to $181.3 million. Fiscal 2006 reflects a write-down of goodwill amounting to $33.7 million. Excluding these
charges from both years, operating income was $63.0 million, or 13.6 percent of the Company’s revenues, for the fiscal
year 2007 as compared to $90.5 million, or 17.9 percent of the Company’s revenues, for the fiscal year 2006. The decrease
in operating income was attributable to the decline in revenues of $42.9 million partially offset by cost control measures put
in place in 2007 compared to the same period in 2006. The Company’s cost control measures have resulted in non-
newsprint cash expense savings of $21.8 million in fiscal year 2007 as compared to fiscal year 2006 after adjustment for the
separation arrangements in both fiscal years. Included in non-newsprint operating expenses for the fiscal year 2007 was
$10.6 million of costs related to the Company’s online initiatives which increased by $3.3 million compared to the same
period in 2006. The increase in online expenses reduced the benefit of the aforementioned cost control measures in 2007.
Online initiatives will continue to be a focus of the Company and should be expected in the future.

Interest expense, net. Interest expense decreased $0.8 million, or 1.8 percent, from $44.4 million in fiscal year
2006 to $43.6 million in fiscal year 2007. This decrease was primarily due to lower weighted average debt outstanding
offset by higher prevailing interest rates on the Company’s debt during fiscal year 2007 as compared to fiscal year 2006.
The Company’s weighted average interest rate increased to approximately 6.5 percent for fiscal year 2007 from
approximately 5.9 percent in fiscal year 2006.

Other income (expense). Other income and expense in 2007 includes a gain on the sale of real estate in
Middletown, Connecticut of $2.6 million. Additionally in 2007, the Company amended its Credit Agreement which
resulted in the write off of $1.6 million of deferred debt issuance costs. In the comparable 2006 period, the Company wrote
down its investment in PowerOne for $2.4 million and wrote off $5.7 miliion of deferred debt issuance costs as a result of
the Company’s restructuring of its debt in early 2006.

(Benefir) provision for income taxes. In 2007, the Company recorded a benefit for income taxes of $30.6 million,
a change of $44.7 million from the prior year provision for income taxes of $14.1. This benefit resulted from the receipt of
federal income tax refunds from prior years of $6.1 million and a favorable change in Michigan State law which resulted in
a favorable adjustment of $1.8 million. Additionally, the write-down of goodwill and indefinite-lived intangible assets
resulted in the recognition of a deferred tax benefit of approximately $27.0 million. Additionally, a tax law change in New
York State resulted in an unfavorable adjustment of approximately $1.0 million. Absent the foregoing items, the
Company’s effective tax rate on income from continuing operations was 44.1 percent compared to 37.1 percent for fiscal
year 2006.

Fiscal Year Ended December 31, 2006 Compared to Fiscal Year Ended December 26, 2005
The discussion presented below compares a fifty-three week period with a fiftv-rwo week period. During 2006, the

Company classified its New England newspaper operations as discontinued operations. The discussion which follows
reflects changes and measurements of continuing operations only, unless otherwise specified.
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Summary

The Company reported a net loss from continuing operations for fiscal year 2006 of $9.7 million, or $(0.25) per
diluted share, as compared to net income of $42.4 million, or $1.02 per diluted share, for the fiscal year ended 2005. In
fiscal year 2006, the Company recorded a write-down of assets, wrote-off deferred financing costs and recorded a charge
for a non compete/separation agreement, for which there were no comparable items for fiscal year 2005. These changes
aggregated $45.8 million (341.0 million after tax effect) or $1.16 per diluted share. The remaining differences are explained
by the changes discussed by caption in the following analysis.

The Company's reported revenues were $506.1 million for fiscal year 2006 as compared to $516.6 million for
fiscal year 2005, a decrease of 2.0 percent. Fiscal year 2006 benefited from an extra week of revenue. Absent this extra
week, total revenues declined 3.5 percent. Overall, advertising revenues declined $10.4 million, or 2.6 percent primarily as
a result of a decline in revenue in the Michigan cluster. Circulation revenues declined by $0.8 million, or 0.9 percent,
Online revenues for fiscal year 2006, which are included in advertising revenues, were approximately $15.3 million, an
increase of approximately 64.5 percent as compared to the prior-year period. Commercial printing and other revenues for
fiscal year 2006 increased $0.7 million, or 3.5 percent, to $19.3 million as compared to the prior-year period, and
represented approximately 3.8 percent of the Company’s revenues for fiscal year 2006.

Advertising Revenue by Performance Category

The following table sets forth the Company’s total advertising revenues from continuing operations, by category,
for fiscal years 2006 and 2005:

Fiscal Year Ended

(Dollars in thousands) Dec. 31, 2006 Dec. 26, 2005 Decrease
Local § 216,193 $ 218,369 1.0%
Classified 159,117 165,165 3.7%
National 17.904 20,032 10.6%
Total advertising revenues S 393,214 S 403,566 2.6%

Local. Local advertising revenues for fiscal year 2006 decreased 1.0 percent as compared to the same period of
the prior year largely due to a decrease in local advertising revenues in our Michigan cluster. Fiscal year 2006 period
benefited largely from a fifty-three week period, as compared to the fifty-two week period for fiscal year 2005.

Classified. Classified advertising revenues decreased 3.7 percent for fiscal year 2006 as compared to fiscal year
2005. Classified real estate advertising revenues increased slightly in the 2006 period as compared to the prior year, with all
of our clusters except Michigan reporting increases. Excluding the Michigan cluster, classified real estate advertising
increased 4.3 percent. Classified employment advertising revenues were down slightly for fiscal year 2006, with a decrease
in the Michigan cluster. Overall, our classified automotive advertising revenues were down 13.7 percent for fiscal year
2006 as compared to the same prior year period. Classified other advertising revenues increased 4.3 percent for fiscal year
2006, as compared to fiscal year 2005, with all of the Company’s clusters reporting increases.

National. Due to the Company’s predominantly local content, it is less reliant on the generally more volatile
national and major account advertisers. National advertising revenues, which represent less than five percent of the
Company’s advertising revenues, were down $2.1 million or 10.6 percent for fiscal year 2006, as compared to fiscal year
2005. Improvements in our Mid-Hudson and Michigan clusters were more than offset by declines in our other clusters.

Operating Expenses

Salaries and employvee benefits. Salaries and employee benefit expenses were 40.7 percent of the Company’s total
revenues for fiscal year 2006, as compared to 39.2 percent for fiscal year 2005, Salaries and employee benefits increased
33.5 million, or 1.7 percent, in fiscal year 2006 to $205.8 million. Sataries and benefits for the 2006 period include costs
related to the aforementioned special charge of $3.6 million and additional costs associated with acquisitions of $3.4
million. Absent the special charge and the effect of companies recently acquired, salaries and employee benefit costs
decreased 33.5 million or 1.7 percent which was attributable to reductions in headcount, incentive compensation and
medical benefit expenses,
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Newsprimi, ink and printing charges. For fiscal year 2006, newsprint, ink and printing charges were 9.8 percent of the
Company’s revenues, as compared to 8.9 percent for fiscal year 2005. Newsprint, ink and printing charges increased $3.2 million,
or 6.9 percent, as compared to the 2005 period. Excluding the effects of acquisitions which added $0.5 million to fiscal year
2006, the increase is due to an increase in unit cost of approximately 10.0 percent, partially offset by a 3.4 percent decline in
consumption, each on a comparable basis.

Selling, general and administrative and other operating expenses. Selling, general and administrative expenses
were 14.4 percent and 14.6 percent of the Company’s revenues for fiscal years 2006 and 2005, respectively. As compared
to the prior year period, selling, general and administrative expenses for fiscal year 2006 decreased $2.2 million, or 3.0
percent, to $73.2 million. This decrease was primarily due to a reduction of professional fees for costs associated with the
successful completion of the Company’s internal control assessment and documentation for compliance with Sarbanes-
Oxley 404. These decreases were partially offset by costs associated with promotional efforts related to the acquired
internet business, JobsInTheUS, and the incurrence of certain costs related to the special charge recorded in the second
quarter of 2006. Excluding costs associated with acquisitions, selling, general and administrative expenses decreased 3.6
million, or 4.7 percent, as a result of the decrease in costs associated with Sarbanes-Oxley 404 and the Company’s cost
reduction initiatives. Other expenses, which relate largely to promotion, circulation and delivery costs were [3.6 percent
and §2.8 percent of the Company’s revenues for fiscal year 2006 and fiscal year 2005, respectively. Other expenses
increased $2.7 million, or 4.1 percent, to $69.1 million for fiscal year 2006 primarily due to costs associated with
acquisitions.  Excluding acquisitions, other expenses increased $0.7 million, or 1.1 percent when comparing the 2006
period to the prior year, primarily due to higher delivery costs.

Depreciation and amortization. Depreciation and amortization expenses were 3.6 percent and 3.4 percent of the
Company's revenues for fiscal years 2006 and 2003, respectively. Depreciation and amortization expenses increased 30.3
mitlion, or 1.8 percent, to $18.1 million for fiscal year 2006 as compared to fiscal year 2005.

Operating income. The Company wrote down goodwill associated with its Michigan cluster in fiscal year 2006 as
a charge against operating income of $33.7 million. Excluding this charge, operating income decreased $18.1 million, or
16.6 percent, to $90.5 million for fiscal year 2006, as compared to $108.6 million in fiscal year 2005, primarily due to the
items described above.

Net interest expense and other, Net interest expense and other increased 35.4 million, or 13.8 percent, from $39.0
million in fiscal year 2005 to $44.4 million in fiscal year 2006. This increase was primarily the result of higher prevailing
interest rates during fiscal year 2006 as compared to fiscal year 2005, The Company’s weighted average interest rate
increased to approximately 5.9 percent for fiscal year 2006 from approximately 5.0 percent in fiscal year 2005.

Other income (expense). During 2006, the Company recorded a write-down of its investment in PowerOne for
$2.4 million, and wrote-off $5.7 million of deferred financing costs as a result of the Company’s restructuring of its debt.
No comparable amounts existed in 2005,

Provision for income taxes. For fiscal year 2006, the Company’s provision for income taxes varied from the
federal statutory rate of 35%, by $12.6 million primarily because the write-down of goodwill is not deductible for federal
income tax purposes. For fiscal year 2005, the tax provision varied from the statutory rate by $2.6 million because of state
and local income taxes. Absent the writedown of goodwill in 2006, the Company’s effective tax rate was 37.1 percent
compared to 39.1 percent for fiscal year 2005,

Discontinued Operations

In February 2007, the Company sold its two Massachusetts group community daily newspapers to Gatehouse
Media for $70 million in cash and approximately $2 million in working capital, subject to certain post-closing adjustments.
The newspapers included in the sale are The Herald News located in Fall River, Massachusetts and the Taunton Daily
Gazette located in Taunton, Massachusetts. Additionally, the sale included five non-daily publications. Also, in February
2007, the Company completed the sale of its three daily community newspapers and its weekly newspaper group in Rhode
Island to R.1.S.N. Operations Inc. The properties included in the sale are The Call, The Times and Kent Countv Daily Times
in Woonsocket, Pawtucket and West Warwick, Rhode Island, respectively, and its weekly group, the Southem Rhode
Island Newspaper Group, in Wakefield, Rhode Island. The final sales price was approximately $8.3 million in cash,
including working capital. In 2007, the Company recognized an aggregate after-tax gain of $27.7 million or $0.70 per
diluted share on the sale of its New England Cluster newspaper operations. Net after-tax proceeds of the sales were used to
pay down debt and for general working capital purposes.
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The following chart summarizes the aggregate resulis of the Massachusetts and Rhede Island newspaper
operations for fiscal years 2007, 2006 and 2005:

{In thousands) 2007 2006 2005

Net revenue £ 3,309 % 39595 % 40,041
Cost and expenses 3,337 32,617 31,642
Operating (loss) income from discontinued operations (28) 6,978 8,399
Allocated interest expense 113 1,172 1,003
Other expense — 13 16
(Loss) income from discontinued operations before income taxes (141} 5,793 7,380
{Benefit} provision for income taxes (55) 2,337 2,904
{Loss) income from discontinued operations $ (86) $ 3456 § 4476

Liquidity and Capital Resources

The following table sets forth information with respect to the Company’s total cash flows from continued and
discontinued operations for fiscal years 2007, 2006 and 2005:

Fiscal Year Ended

{n thousands) Dec. 30, 2007 Dec. 31, 2006 Dec, 25, 2005
Cash provided by (used in):

Operating activities § 54,500 $ 75167 $ 87,800
Investing activities $ 56,897 3 (34,601 $(29,273)
Financing activities $(111,113) $ (39,046) $(58,120)

Cash flows from operating activities. Net cash provided from operating activities was $54.5 million for fiscal year
2007 as compared to $75.2 million in the prior year and $87.8 million in fiscal year 2005. Included in the 2007 cash flows
from operating activities were the proceeds of $3.7 million from the sale of derivative financial instruments designated as
cash flow hedges.

Current assets were $71.2 miilion and current liabilities were $80.3 million as of December 30, 2007 as compared
to current assets of $89.5 million and current liabilities of $95.4 million as of December 31, 2006. Current assets decreased
$13.2 million after excluding current assets of discontinued operations. The decrease in current assets is primarily due to a
reduction in current deferred income taxes of $7.2 million resulting from the utilization of the current portion of a net
operating loss carry-forward, lower customer receivables as a result of lower sales, and a reduction in inventory caused by
lower newsprint cost and lower supply on-hand. The decrease in current liabilities of $15.1 million primarily reflects the
repayment of $22.5 million of the current portion of long-term debt offset by an increase in accruals associated with
separation arrangements of executive officers in 2007.

The Company’s operations have historically generated strong positive annual cash flows from operating activities.
Although this historical cash flow trend has diminished for 2007 as the Company experienced a continued weakness in its
print advertising revenue streams, the Company believes that cash flows from operations and the availability of funds from
external sources will be sufficient to fund its ongoing operating needs, capital expenditure requirements and fong-term debt
obligations. See “Item 1A — Risk Factors.”

Cuash flows from investing activities. For fiscal year 2007, net cash provided by investing activities was $56.9
million as compared to net cash used in investing activities of $34.6 million for fiscal year 2006 and $29.3 million for fiscal
2005. Net cash used in investing activities of continuing operations of $21.9 million for the year ended December 30, 2007
reflected $26.4 million used for capital expenditures and the proceeds of $4.5 million from the sale of a real estate asset. Of
these capital expenditures, $11.8 million was for costs in connection with the build-out of the Michigan press and mailroom
facility and $5.6 million was related to the Company’s investment in its online operations. Cash used in investing activities
in 2006 was for investments in property, plant and equipment and the acquisition of Suburban Lifestyles, while in 2005
investing activities primarily reflect the acquisition of JobsInTheUS and investments in property, plant and equipment.

The net proceeds from the 2007 sale of the Company’s New England newspaper operations of $78.8 million are
included in net cash provided by investing activities of discontinued operations
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The Company reviews its capital expenditure program periodically and modifies it as required to meet current
needs and believes that it is sufficient 1o maintain the Company’s current level and quality of operations, This program for
2008 includes planned expenditures of approximately $18.0 million related to required replacement and betterment capital
expenditures on the Company’s physical plant and major assets as well as spending on technology, including: prepress and
business systems; web development; and computer hardware and software. In addition to its capital expenditure program,
the Company is exploring the sale of certain non-core assets and underutilized real estate.

Cash flows from financing activities. Net cash used in financing activities was $111.1 million in fiscal year 2007
as compared to $39.0 million in fiscal year 2006 and $58.1 million in fiscal year 2005. Net cash used in financing activities
for fiscal 2007 includes $62.5 miilion for repayments on the Company’s Term Loan, $42.9 million net repayment on its
Revolving Credit Facility, and $2.6 million of debt issuance fees associated with the Amendment to the Credit Agreement.
Additionally, the Company made $3.1 million in dividend payments in fiscal 2007. Effective October 18, 2007, the
Company eliminated its quarterly dividend. Net cash used in financing activities in both fiscal year 2006 and 2005
primarily reflects the utilization of cash flows from operations to repay debt and repurchase Company stock. Net cash
provided by financing activities in fiscal year 2006 reflects the $755.5 million of proceeds from the Company’s January 25,
2006 Credit Agreement, which were used to repay amounts outstanding under the prior credit facility, and to pay associated
debt financing fees.

On February 16, 2006, the Company announced that pursuant to Board Authorization, it was continuing its share
repurchase program for up to an aggregate amount of $25 million. The Company had recommenced its share repurchasing
program in April 2005 with a Board authorized aggregate repurchase amount of up to $30 million. In 2006, the Company
repurchased 1,334,037 shares at a total cost of approximately $15.4 million. [n fiscal year 2005, the Company repurchased
1,715,300 shares at a total cost of approximately $27.7 million. The Company did not repurchase any shares in fiscal year
2007. Pursuant io the Amended Credit Agreement the Company is prohibited from making repurchases of its common
stock.

Debt and interest rate derivatives. On December 6, 2007, the Company amended the Amended and Restated
Credit Agreement, dated January 25, 2006 (the “Credit Agreement”) by and among the Company, JP Morgan Chase Bank,
as administrative agent, and the other syndicated lenders, pursuant to Amendment No. 1 to the Credit Agreement (the
“Amendment”}. The Credit Agreement together with the Amendment is referred to as the Amended Credit Agreement. The
terms of the Amendment were effective as of December 7, 2007. The changes made by the Amendment, include, but are
not limited to, the reduction in the total amount available under the secured revolving credit facility from $375 mitlion to
$200 million, a reduction in the incremental facility from $500 million to $250 million, a resetting of, the total leverage
ratio and the interest coverage ratio to less restrictive terms. Additionally, the base interest rate on the debt was increased by
125 basis points, from a base rate of 125 basis points to 250 basis points. The commitment fee on the unused portion of the
revolving credit was increased to 50 basis points from 37.5 basis points. In connection with the modification of the secured
revolving credit agreement under the Amendment, the Company wrote off approximately $1.6 million of existing deferred
debt issuance costs. The $2.6 million cost of the Amendment was deferred and will be amortized over the remaining term
of the debt. This description of the Amended Credit Agreement does not purport to be complete and is qualified in its
entirety by reference to the Amended Credit Agreement.

On January 25, 2006, the Company amended and restated its existing Credit Agreement, dated August 12, 2004
(the “2004 Credit Agreement”) by and among the Company, JPMorgan Chase Bank, and the other parties thereto, pursuant
to an Amended and Restated Credit Agreement (the “Credit Agreement”) with IPMorgan Chase Bank, N.A. as
Administrative Agent, J.P. Morgan Securities Inc. as Sole Lead Arranger and Scole Bookrunner, SunTrust Bank and
Wachovia Bank, N.A. as Co-Syndication Agents, and Bank of America, N.A. and The Royal Bank of Scotland PLC as Co-
Documentation Agents, and the several banks and other financial institutions which become parties thereto as lenders. On
January 25, 2006, the Company borrowed $625 million under Term A and $130.5 million in revolving credit loans. These
borrowings were used to repay term loans and revolving credit loans outstanding under the 2004 Credit Agreement, to pay
fees and expenses in connection with the Credit Agreement, and for general corporate purposes. The Credit Agreement
eliminated Term Loan B. [n connection with this refinancing, the Company wrote off approximately $4.8 million of
deferred financing costs associated with the 2004 Credit Agreement and $0.9 million of cost associated with the new term
loan.

The Credit Agreement provides for (i) a secured term-loan facility (“Term Loan A™) and (ii) a secured revolving
credit facility (the “Revolving Credit Facility™). The Credit Agreement also provides for an uncommitted, multiple-draw
term-loan facility (the “Incremental Facility”), as permitted by the administrative agent, to be repaid under conditions
provided for in the Credit Agreement. The lenders have no obligation to make additional loans to the Company under the
incremental loan facility, but may enter into these commitments in their sole discretion. To date, the Company has not
drawn down on the Incremental Facility.
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As of December 30, 2007, the Revolving Credit Facility had approximately $68 million of calculated availability
for borrowings based on the terms of the Amended Credit Agreement (including the effect of §9.1 million in outstanding
letters of credit issued under the Amended Credit Agreement).

The amounts outstanding under the Amended Credit Agreement bear interest at either (i) 250 basis points to 275
basis points above LIBOR (as defined in the Amended Credit Agreement) or (ii) 150 basis points to 175 basis points above
the higher of (a) the Prime Rate (as defined in the Amended Credit Agreement} or (b) 50 basis points above the Federal
Funds Rate (as defined in the Amended Credit Agreement). The interest rate spreads (“the applicable margins™) are
dependent upon the ratio of the Company’s debt to the Company’s trailing four quarters Cash Flow (as defined in the
Amended Credit Agreement) and are reduced or increased as such ratio declines or increases, respectively. The borrowings
outstanding at December 30, 2007 under the Amended Credit Agreement bear interest based on either various LIBOR rates
(determined daily) plus 250 basis points or the Prime Rate plus 150 basis points.

An annual commitment fee is incurred on the average daily unused portion of the Revolving Credit Facility,
payable quarterly in arrears, at a fixed 50 basis points beginning on the effective date of the Amendment. Prior to the
Amendment’s effective date the commitment fee was based on a percentage that varied from 37.5 basis points to 25 basis
points based on the quarterly calculation of a specified leverage ratio.

In accordance with the requirements of the Amended Credit Agreement, the Company is required to maintain
certain Interest Rate Protection Agreements (*IRPAs™) on a portion of its debt, to reduce the potential exposure of the
Company’s future cash flows to fluctuations in variable interest rates on which the interest on the outstanding debt is
calculated. The minimum requirement varies depending on the Company’s Total Leverage Ratio, as defined in the Credit
Agreement. From time to time, the Company may enter into additional IRPAs for nrominal amounts on the outstanding debt
that will, at a minimum, meet the requirements of the Amended Credit Agreement. Each IRPA is designated for all or a
portion of the principal balance and term of a specific debt obligation.

Interest Rate Collars

Pursuant to the requirements of the Credit Agreement, the Company entered into certain interest rate hedges
(“Collars™) that establish a base interest rate ceiling (“CAP”) and a base interest rate floor {*floor™) at no initial cost to the
Company. In the event 90-day LIBOR exceeds the CAP, the Company will receive cash from the issuers to compensate for
the rate in excess of the CAP. If the 90-day LIBOR is lower than the floor, the Company will pay cash to the issuers to
compensate (or the rate below the floor. Each of the Collars is for a fixed notional amount set as forth below. As of
December 30, 2007, the aggregate notional amount of outstanding Collars in effect was $175 million.

The following table summarizes the Company’s existing Collars and contracts for Collars including those that
have an effective date occurring in the future, in each case at December 30, 2007:

Effective Date Cap (% Floor (%) Notional Amount Term
July 24, 2006 6.00 4.7% $ 25 million 5.00 years
August 21, 2006 6.00 4.70 $ 25 millien 5.00 years
August 21, 2006 6.00 4.71 $ 25 million 5.00 years
January 29, 2007 6.00 3.39 $ 50 millicn 2.75 years
January 29, 2007 6.00 3.39 $ 50 million 2.75 years

Interest Rate Swaps ("'Swaps ™)

Pursuant to the terms of the Swaps, in the event 90-day LIBOR exceeds the fixed interest rate, the Company will
receive cash from the issuers to compensate for the rate in excess of the fixed rate. If the 90-day LIBOR is lower than the
fixed rate, the Company will pay cash to the issuers to compensate for the rate below the fixed rate. As of December 30,
2007, the aggregate notional amount of outstanding Swaps in effect was $265 million.

The following table summarizes the Company’s existing Swaps as of December 30, 2007:

Effective Date Fixed Rate (%} Notional Amount Term

July 24, 2006 5.33 $ 75 million 5.00 years
October 1, 2007 4,88 $ 12.5 million 0.75 years
October 1, 2007 4.7 $  27.5 million 1.00 years
October 1, 2007 4.75 £ 100 million 2.00 years
December 3, 2007 4,50 $ 50 million 4.00 years




Contractual Obligations and Commitments

The Credit Agreement provides for mandatory prepayments with the proceeds of centain dispositions and casualty
events and with specified percentages of excess cash flow (as that term is defined in the Amended Credit Agreement). In
addition, the full amount of the borrowings may become immediately due following events of default by the Company or
its subsidiaries as specified, and the Company may prepay borrowings without premium or penalty in accordance with the
provisions of the Amended Credit Agreement. The borrowings are fully and unconditionally guaranteed by each of the
Company's subsidiaries. The Company and its guarantor subsidiaries have pledged substantially all of their assets to secure
the borrowings.

Pursuant to the terms of the Amended Credit Agreement. the Company is required to maintain specified financial
ratios, and is subject to specified operational limitations, including, among others, limitations on its ability to incur
additional indebtedness, to make certain fundamental Company changes (such as mergers and dispositions of assets), and to
undertake certain capital expenditures. The Amended Credit Agreement also prohibits the payment of dividends and the
repurchase of the Company’s common stock.

As of December 30, 2007, the Company had outstanding indebtedness under the Amended Credit Agreement as
discussed above, which is due and payable in installments through 2012 of $624.8 million, of which $69.8 million was
outstanding under the Revolving Credit Facility and $555.0 million was outstanding under the Term Loan. As of
December 30, 2007, no amount of this debt is due to be paid in the next fiscal year; however, the Company has expressed
that the repayment of the debt is a priority.

The initial availability of $200 million of the Revolving Credit Facility under the Amended Credit Agreement is
available until August 12, 2012. The Company is required to pay down the principal amount of the Term Loan in quarterly
installments which started on December 29, 2006 and ends with a payment of $340 million on August 12, 2012. Through
the end of fiscal 2007, the Company made all required installment payments and made optional prepayments of the
maturities through fiscal 2008. Interest and commitment fees are payable quarterly or at the end of selected interest periods.

As of December 30, 2007, the aggregate maturities payable under the Term Loan A for the following fiscal years
are as follows (in thousands):

2008 $ —
2009 50,000
2010 60,000
2011 60,000
2012 385,000

Subsequent Events: On January 8, 2008, the Company prepaid the next available quarterly installment of Term Loan A
amounting to $12.5 million, deferring its next debt installment payment until March 31, 2009,

On March 14, 2008, Standard & Poors lowered its ratings on the Company from “B+” to “B—"",

The following table summarizes the Company’s significant contractual obligations at December 30. 2007.
Information regarding recurring purchases of materials for use in the Company’s daily operations is not included, as these
amounts are generally consistent from year to year and are not long-term in nature (typically less than three months), See
“Liquidity and Capital Resources — Debt and Interest Rate Derivatives™ for a discussion of the Company’s interest rate
protection agreements.

Payments due by period

More than

{in f!wusands) Total Less than | year I — 3years 3 — Svears 5 years
Contractual Obligations;
Long-term debt " $ 827313 § 47,630 $ 198304 % 581,379 $ —
Operating lease obligations 19,670 4,293 6,070 3,580 5,727
Capital lease obligations (including

interest at 4.3% to 17.3%) 5,326 848 1,638 1,345 1,495
Purchase obligations*” — — — — —_
Other long-term liabilities" 10,990 7,003 1.058 941 1,988

Total § 863,299 $ 359,774 § 207,070 $ 587,245 $ 9210




{1} [ncludes periodic interest payments in addition to the principle repayments required under the Amended Credit Agreement. Interest payments
are based on interest rates in effect at year-end and assume the amount of debt under the revolving credit agreement will remain at the year-end
level until the end of its term.

(2) Includes purchase obligations related 1o capital projects, wire services and other legally binding commitments, except for leases which are
disclosed separately within the table. Amounts which the Company is liable for under purchase orders outstanding at December 30, 2007, are
rellected in the consolidated balance sheets as accounts payable and accrued expenses and are excluded from the table above.

(3) Other long-term liabilities primarily consist of amounts expected 10 be paid under postretirement benefit plans and amounts due under
executive officer separation arrangements.

Off-Balance Sheet Arrangements. At December 30, 2007, the Company maintained an aggregate $9.1 million of
standby letters of credit required as security in connection with the Company’s insurance program,

Inflation

The Company’s results of operations and financial condition have not been significantly affected by inflation.
Subject to normal competitive conditions, the Company generally has been able to pass along rising costs through increased
advertising and circulation rates; however, competition and market conditions have made increasing advertising rates more
difficult.

New Accounting Proncuncements

In September 2006, the FASB issued SFAS No. 157 Fair Value Measurements, (“SFAS 1577), which defines fair
value, establishes guidelines for measuring fair value and expands disclosures regarding fair value measurements. SFAS
157 does not require any new fair value measurements but rather eliminates inconsistencies in guidance found in various
prior accounting pronouncements. SFAS 157 is effective for fiscal years beginning after November 15, 2007. Earlier
adoption is permitted, provided the Company has not yet issued financial statements, including for interim periods, for that
fiscal year. The Company is currently evaluating the impact of SFAS 157, but does not expect the adoption of SFAS 157 to
have a material impact on its consolidated financial position, results of operations or cash flows.

In February 2007, the FASB issued SFAS No. 159, The Fuir Value Option for Financial Assets and Financial
Liabilities ("SFAS 1597), which permits all entities to choose, at specified election dates, to measure eligible items at fair
value that currently are not measured at fair value. Any business entity electing to measure eligible items at fair value
would report unrealized gains and losses in earnings in subsequent periods and all up front costs and fees related to the fair
value item are to be recognized in earnings as incurred and not deferred. The option is applied instrument by instrument
with certain exceptions, is irrevocable, and applied to the entire financial instrument. SFAS 159 is effective for fiscal years
beginning after November 15, 2007 and is applied prospectively with the exception that a business entity may elect to value
existing eligible items and shall report the effect of this re-measurement to fair value as a cumulative-effect adjustment to
the opening balance of retained earnings. The Company has elected not to adopt the optional treatment afforded by SFAS
159.

On December 4, 2007, the FASB issued SFAS No. 141 (revised 2007) Business Combinations (“SFAS 141(R)”)
and SFAS No.160 Non-controlling Interests in Consolidated Financial Statements, an Amendment of ARB No. 51 (“SFAS
1607). SFAS [41{R) and SFAS 160 are effective for fiscal years beginning after December 15, 2008. SFAS 141{R) will
change how future business acquisitions are accounted for and will impact financial statements both on the acquisition date
and in subsequent periods. SFAS 160 will change the accounting and reporting for minority interest, which will be re-
characterized as non-controlling interests and classified as a component of equity. The Company is currently assessing both
of these statements and has not determined the impact, if any, on its consolidated financial position, results of operations or
cash flows. [t should be noted that early adoption is prohibited for both of these statements.

Certain Factors That May Affect the Company’s Future Performance
Industry Competition

The Company’s business is concentrated in newspapers, Web sites and other publications located primarily in
small metropolitan and suburban areas in the United States of America. Revenues in the newspaper industry primarily
consist of advertising and paid circulation, These revenues have been adversely impacted in the last few years. Competition
for advertising and paid circulation comes from local, regional and national newspapers, shopping guides, television, radio,
direct mail, online services and other forms of communication and advertising media. Competition for advertising revenues
is based largely upon advertiser results, readership, advertising rates, demographics and circulation levels, while
competition for circulation and readership is based targely upon the content of the newspaper, its price and the effectiveness
of its distribution. In recent years, the Company has faced increasing competition from online sources which have had, and
may continue to have an adverse effect on the Company’s operating results, Many of the Company’s competitors are larger
and have greater financial resources than does the Company.
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Dependence on Local Economies

The Company’s advertising revenues and, to a lesser extent, circulation revenues are dependent on a variety of
factors specific to the regions that the Company’s newspapers serve. These factors include, among others, the size and
demographic characteristics of the local population, local economic conditions in general, and the related retail segments in
particular, as well as local weather conditions. For example, the Company’s Michigan and Ohio clusters are particularly
impacted by the automotive sector.

Capitalization

As of December 30, 2007, the consolidated indebtedness of the Company was $624.8 million and net
stockholders’ equity was $91.1 million representing total capitalization of $715.9 million and, thus, the percentage of the
Company’s indebtedness to total capitalization was 87.3 percent. The Company may incur additional indebtedness to,
among other things, fund operations and capital expenditures. Further, the Company’s results of operations will be
impacted by fluctuations in interest rates. See “Quantitative and Qualitative Disclosures About Market Risk.”

The Company’s management believes that cash provided by operating activities, future borrowings and its ability
to issue securities will be sufficient to fund its operations and to meet payment requirements under its Term Loan and the
Revolving Credit Facility. However, a decline in cash provided by operating activities, which could result from factors
beyond the Company’s control, such as unfavorable economic and credit market conditions, an overall decline in
advertising revenues or increased competition could impair the Company’s ability to service its debt. The Amended Credit
Agreement prohibits the payment of dividends and repurchase of the Company’s common stock and requires the
maintenance of certain financial ratics and imposes certain operating and financial restrictions on the Company, which
restricts, among other things, the Company's ability to incur indebtedness, create liens, sell assets, consummate mergers and
make capital expenditures, investments and acquisitions.

The Company’s ability to meet these covenants will depend on future operating cash flows, working capital needs
and other sources and uses of funds, which in turn will be subject to economic conditions and to financial, market and
~ competitive factors, many of which are beyond the Company’s control. Failure to meet these covenants could result in
additional costs and fees to amend the Credit Agreement or result in the principal balance of the borrowings under the
Credit Agreement becoming immediately due and payable. Furthermore, the Company may need a waiver of its Credit
Agreement covenants and there can be no assurance that the Company could receive such waiver. If the Company failed to
obtain such a waiver, the lenders could declare all amounts borrowed, together with accrued interest and fees, immediately
due and payable. If this were to occur, the Company might not be able to pay these amounts. As of December 30, 2007, the
Company was in compliance with these covenants.

Digital Media Initiatives

The Company is seeking to grow its online revenues through a number of digital media initiatives. As part of its
growth strategy, the Company is expending resources on developing online products and services intemally as well as
entering strategic partnerships with existing online businesses. There can be no assurances that the Company’s digital
media initiatives will be successful or result in significant online revenue growth.

Acquisition Strategy

The Company has grown, in part, through acquisitions of daily and non-daily newspapers, similar publications,
Web sites and other strategic acquisitions.

Given the current competing demands for the Company’s capital resources and limitations contained in its
Amended Credit Agreement, the Company is unlikely to grow its business through significant acquisitions in the near term,

Acquisitions may expose the Company to risks, including, without limitation, diversion of management’s
attention, assumption of unidentified liabilities and assimilation of the operations and personnel of acquired businesses,
some or all of which could have a material adverse effect on the financial condition or results of operations of the
Company. Depending on the value and nature of the consideration paid by the Company for acquisitions, such acquisitions
may have a dilutive impact on the Company’s earnings per share, In making acquisitions, the Company competes for
acquisition targets with other companies, many of which are larger and have greater financial resources than does the
Company. There can be no assurance that the Company will continue to be successful in identifying acquisition
opportunities, assessing the value, strengths and weaknesses of such opportunities, executing acquisitions successfully,
achieving anticipated synergies, evaluating the costs of new growth opportunities at existing operations or managing the
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publications it owns and improving their operating efficiency. Historically, the Company has financed acquisitions through
available cash, borrowings and sales of non-strategic properties. The Company anticipates that it will finance future
acquisitions through these same resources. However, the Company may elect to issue equity securities to finance any
acquisition, which would result in dilution to existing shareholders. The Amended Credit Agreement limits acquisitions to
certain permitted investments in the United States, and requires that acquisitions be financed through certain permitted
sources. In addition, the financial covenants contained in the Amended Credit Agreement limits the Company’s ability to
make acquisitions.

Price and Availability of Newsprint

The basic raw material for newspapers is newsprint. The Company purchases the majority of its newsprint
through its central purchasing group, Journal Register Supply, and has no long-term contracts to purchase newsprint.
Generally, Journal Register Supply purchases most of its newsprint from one or two suppliers, although in the future the
Company may purchase newsprint from other suppliers. Historically, the percentage of newsprint purchased from each
supplier has varied. The Company’s management believes that concentrating its newsprint purchases in this way provides a
maore secure newsprint supply and lower unit prices. The Company’s management also believes that it purchases newsprint
at price levels lower than those that are generally available to individually owned small metropolitan and suburban
newspapers, and consistent with price levels generally available to the largest newsprint purchasers. The available sources
of newsprint have been, and the Company believes will continue 1o be, adequate to supply the Company’s needs. The
inability of the Company to obtain an adequate supply of newsprint in the future could have a material adverse effect on the
financial condition and results of operations of the Company. Historically, the price of newsprint has been cyclical and
subject to price fluctuations. The Company believes that if any price decrease or increase is sustained in the industry, the
Company will also be impacted by such change. The Company seeks to manage the effects of increases in prices of
newsprint through a combination of, among other things, technology improvements, including Web-width reductions,
inventory management and advertising and circulation price increases. There can be no assurances that the Company will
be able to mitigate increases in price or disruption in the supply of newsprint.

Strikes and Other Union Activity

Certain of the Company’s employees at some of its newspapers are subject to collective bargaining agreements, If
the Company is unable to renew expiring collective bargaining agreements, it is possible that the affected unions could take
action in the form of strikes or work stoppages. Such actions, higher costs in connection with these agreements, or
significant labor disputes could adversely affect our business.

Environmmental Matters

The Company’s operations are subject to federal, state and local environmental laws and regulations pertaining to
air and water quality, storage tanks and the management and disposal of waste at its facilities. To the best of the
Company’s knowledge, its operations are in maierial compliance with applicable environmental laws and regulations as
currently interpreted. The Company cannot predict with any certainty whether future events, such as changes in existing
laws and regulations or the discovery of conditions not currently known to the Company, may give rise to additional costs
that could be material. Furthermore, actions by federal, state and local governments concerning environmental matters
could result in laws or regulations that could have a material adverse effect on the financial condition or results of
operations of the Company.

Tax Regulations

The Company is subject to changes in federal, state, and local taxes. Actions by federal, siate and local
governmenis concerning tax matters could result in laws or regulations that could have a material adverse effect on the
financial condition, results of operations or cash flows of the Company.

Reconciliation of Certain Non-GAAP Financial Measures

The Company believes that the use of certain non-GAAP financial measures enables the Company and its analysts,
investors and other interested parties to evaluate and compare the Company’s results from operations and cash resources
generated from its business in a more meaningful and consistent manner. Accordingly, this information has been disclosed
in this report to permit a complete comparative analysis of the Company’s operating performance and capitalization relative
to other companies in the industry and to provide an analysis of operating results using certain principal measures used by
the Company’s chief operating decision makers to measure the operating results and performance of the Company and its
field operations. The Company believes the use of EBITDA is appropriate given the short period of time it takes to convert
new orders to cash. EBITDA is also the basis of certain covenants contained in the Company’s Credit Agreement.
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All EBITDA figures in this report are non-GAAP financial measures. The Company defines EBITDA as the
(loss) income from continuing operations plus provision for income taxes, net interest expense, depreciation, amortization
and other noncash, special or non-recurring items. EBITDA Margin is defined as EBITDA divided by total revenues, and
is widely used within the Company’s industry to illustrate the percentage of revenue that is converted inte EBITDA.

These non-GAAP financial measures should not be considered as alternatives to GAAP measures of performance,
such as operating income or net income. In addition, the Company’s calculations of these measures may not be consistent
with the calculations of these measures by other companies.

The table below provides reconciliations of the differences between the (loss) income from continuing operations
and EBITDA for fiscal years 2003 through 2007.

Dec, 30, Dec. 31, Dec. 25, Dec. 26, Dec. 28,
{In thousands) 2007 2006 2005 2004 2003 (1)
Reconcifiation of (Loss) income from continuing
aperations to EBITDA
(Loss) income from continuing operations $ 130,119y § (9694) § 42392 § 111421 S 67845
Add-back:
Write-down of investment — 2.412 — — -
(Benefit) provision for income taxes {30,590} 14,124 27,220 (35,172) 3,378
Write-off of prior debt issuance costs 1.642 . 5.662 — 1,211 —
Net inferest expense and other 40,744 44,367 38,994 19,700 15,367
Operating Income (118,323) 56,871 108,606 97,160 86,590
Depreciation and amortization 19,534 18,091 17,778 14,818 13,331
Write-down of Goodwill and Intangible Assets 181,300 . 33.660 — — -
Special iterms (1) 7,770 4,078 — — —
EBITDA $ 90,281 S 112700 & 126384 5 111,978 § 99921
EBITDA Margin 19.5%% o 223% 24.5% 26.2% 27.9%

Special items reflect costs related 10 separation arrangements which were entered into with former executives and cost associated with an
aircraft lease termination.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

The Company is exposed to market risk arising from changes in interest rates associated with its long-term debt
obligations. The Company’s long-term debt is at variable interest rates based on LIBOR, the Prime Rate or the Federal
Funds Rate, plus a certain interest-rate spread as defined in the Amended Credit Agreement. To manage its exposure to
fluctuations in interest rates as required by its Amended Credit Agreement, the Company enters into certain Interest Rate
Protection Agreements (“IRPAs™) on a portion of its debt, which hedges the effect of changes in interest rates. The
Company's enters into these agreements only for hedging purposes and not for trading or speculative purposes. There was
no initial cost associated with any outstanding IRPA at December 34, 2007

As of December 30, 2007, the Company had IRPAs with notional amounts of $175 million and $265 million of the
Company’s outstanding debt covered by Collars and Swaps, respectively. Assuming a 10 percent increase in interest rates
for the year ended December 30, 2007, the effect on the Company’s pre-tax earnings, without regard for the outstanding
IRPAs, would have been approximately $3.0 million. Giving effect to the cash flow hedges would reduce this interest
charge to $1.8 million. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Liquidity and Capital Resources — Debt and Derivative Activity.”

Newsprint, which is the principal raw material for the Company’s newspapers, is exposed to commodity price

changes. See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Certain Factors
That May Affect the Company’s Future Performance — Price and Availability of Newsprint.”
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Item 8. Financial Statements and Supplementary Data.

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

FINANCIAL STATEMENTS:

Reports of Independent Registered Public Accounting Firm........ooooiincc
Consolidated Balance SHEELS .......oviviivirireei ettt s sba s e s s e bt
Consolidated Statements of OPErAtiONS .........ccoeieirririririicioi e eeee s e
Consolidated Statements of Stockholders’” Equity and Comprehensive Income (L0SS) .....oooviiniinenn.
Consolidated Statements of Cash FIOWS .....coooviiiiiiiiiietnc e
Naotes to Consolidated Financial Statements ..o
FINANCIAL STATEMENT SCHEDULE:

Schedule I - Valuation and Qualifying ACCOUNTS.....vvwevriericrrrnr e

All other schedules are omitted because they are not applicable or the requested information is shown

in the consolidated financial statements or related notes.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Dircctors and Stockholders of
Journal Register Company

We have audited the accompanving consolidated balance sheets of Journal Register Company as of December 30, 2007 and
December 31. 2006 and the related conselidated statements of operations, stockholders” equity and comprehensive income
(loss). and cash flows for cach of the three vears in the period then ended. These consolidated financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated {inancial
statemenls based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are frec of material misstatement. An audit includes examining. on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated finuncial statements referred to above present fairly, in all material respects, the financial
position of Journal Register Company at December 30, 2007 and December 31, 2006 and the results of its operations and
its cash flows for cach of the three years in the period then ended. in conformity with accounting principles generally
accepted in the United States of America.

As discussed in Notes 10, 12 and 13 to the consolidated financial statements, the Company has adopted Finuncial
Accounting Standards Board Interpretation No. 48, Accouting for Uncertainty in Tax Positions, in 2007, Statement No.
158. Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans — An Amendment of FASB
Statements No. 87. 88, 106 and 132(1)) in 2007 and 2006 and Financial Accounting Standards Board Statement No.
123(R), Share Based Payments in 2000.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as 1 whole. The
schedule listed in the index to finuncial statements is presented for the purpose of additional analysis and is not a required
part of the basic financial statements. This schedule has been subjected to the auditing procedures applicd in the audit of the
basic financial statements and, in our opinion, 1s fairdy stated in all material respects in relation to the basic financial
stalements taken as a whole.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the effectivencss of Journal Register Company’s internal control over financial reporting as of December 30, 2007,
based on criteria cstublished in Internal Control — Integrated Framework tssued by the Conumiitee of Sponsoring
Organizations of the Treadway Commission (COS0), and our report dated March 12, 2008 expressed an unqualified

optoion thereon. MTMJ‘—M LAY

Philadelphia, Pennsylvania
March 12, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders of
Journal Register Company

We have audited Journal Register Company’s internal control over financial reporting as of December 30, 2007, based on
critenia established in fniernal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COS0). Journal Register Company’s management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial
reporting, included in the accompanying Manragement's Annual Report on Internal Control over Financial Reporting. Our
responsibility is 1o express an opinion on Journal Register Company’s internal control over financial reporting based on our
audit,

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was muaintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed nsk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of finuncial statements for external purposcs in accordance with
generally accepted accounting principles. A company’s intermal control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company: {2) provide reasonable assurance that transactions are recorded
4s necessary o permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or dctect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject 1o the nsk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policics or procedures may deteriorate.

In our epinion, Journal Register Company maintained, in all material respects, effective internal control over financial
reporting as of December 30, 2007, based on criteria established in fnternal Controi—integrated Framework issued by
COs0.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets as of December 30, 2007 and December 31, 2006, and the related consolidated
statements of operations, stockholders™ equity and comprchensive income (loss) and cash flows for each of the three years
in the period then ended of Journal Register Company and our report dated March 12, 2008 expressed an unqualified

opinion thercon. MTM’*‘M VLY

Philadelphia, Pennsylvania
March 12, 2008
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JOURNAL REGISTER COMPANY
CONSOLIDATED BALANCE SHEETS

{In thousands, except share data) Dec. 30, 2007 Dec. 31, 2006
Assets
Current assefs:
Cash and cash equivalents 3 4,214 $ 3.930
Accounts receivable, less allowance for doubtful

accounts of §7,231 and 86,374, respectively 52,056 54,914
Inventories 6,301 8,603
Deferred income taxes 2,283 9,441
Other current assets 6,342 7,456
Current assets of discontinued operations — 5,058
Total current assets 71,198 89,462
Property, plant and equipment, net of accumulated depreciation of $156,357 and $147,166,
respectively 166,744 161,874
Intangible and other assets:
Goodwill 613,097 726,897
Other intangible assets, net of accumulated amortization

of $12,053 and $11,921, respectively 76,412 144,850
Other non-current assets 5,016 7,251
Non-current assets of discontinued operations — 30,448
Total assets 3 932,467 $ 1,160,782
Liabilities and Stockholders’ Equity
Current liabilities:
Current maturities of long-term debt S — $ 22,500
Accounts payable 18,176 19,028
Deferred subscription revenues 13,568 13,482
Accrued expenses 37,688 30,350
Other current liabilities 10,835 7,845
Current habilities of discontinued operations — 2,157
Total current liabilities 80,267 95,362
Long-term debt, less current maturities 624,800 707,700
Deferred income taxes 95,192 115,207
Other non-current liabilities 41,098 38,944
Non-current liabilities of discontinued operations — 3,726
Commitments and contingencies
Stackholders” equity: _
Preferred stock, $.01 par value, 1,000,000 shares authorized, none issued and outstanding — —
Common stock, $.01 par valoe per share, 300,000,000 shares authorized, 48,437,581 issued 484 484
Additional paid—in capital 359,929 362,236
Accumulated deficit {124,183) (15,104)
Accumulated other comprehensive loss, net of tax (11,152) (10,407)
Less treasury stock of 9,085,143 shares and 9,315,545 shares, respectively, at cost (133.968) (137,366)
Stockholders’ equity 91,110 199,843
Total liabilities and stockholders’ equity $ 932,467 $ 1,160,782

See accompanying notes to consolidated financial statements.
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JOURNAL REGISTER COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS

{In thousands. except per share duata)

Fiscal year ended Dec, 30, 2007 Dec. 31, 2006 Dec. 25, 2005
Revenues:
Advertising § 352,994 $ 393,214 $ 403,566
Circulation 91.650 93,581 94,405
Commercial printing and other 18,571 19.270 18,617
Total revenues 463,215 506,065 516,588
Costs and expenses:
Salaries and employee benefits 193,774 205,778 202,256
Newsprint, ink and printing charges 43,418 49,423 46,221
Selling, general and administrative 77.988 73.165 75,396
Deprectiation and amortization 19,534 18,091 17,778
Other 65,524 69.077 66,331
Total costs and expenses 400,238 415,534 407,982
Write-down of goodwill and intangible assets 181,300 33,660 —
Operating (loss) income (118,323) 56,871 108,606
Interest expense, net (43.605) (44,418) (38,500)
Other income (expense), net 2,861 51 (494)
Write-down of invesunent — (2.412) —
Write-off of debt issuance costs (1,642) (5.662) —
(Loss) income from continuing operations before income taxes (160,709) 4,430 69,612
(Benefit) provision for income taxes (30,590) 14,124 27,220
(Loss) income from continuing operations (130,119) (9,694) 42,392
(Loss) income from discontinued operations of New England
cluster, net of income taxes of $(55), $2.337 and $2,904,
respectively (86) 3,456 4 476
Gain on sales of New England cluster operations, net of income
taxes of $17,900 27,660 — —
Net (loss) income $(102,545) $ (6,238) $ 46,868
(Loss) income per common share (basic)
(Loss) income from continuing operations $ (332 $ (025 8 1.02
Income from discontinued operations of New England cluster,
net of income taxes — 0.09 0.11
Gain on sales of New England cluster, net of income taxes 0.70 — —
Net (loss) income per common share (basic) § (2.62) $ (0.16) $ 1.13
(Loss) income per common share (diluted}
(Loss) income from continuing operations $  (3.32) $ (025 $ 1.01
Income from discontinued operations of New England cluster,
net of income taxes — 0.09 0.11
Gain on sales of New England cluster, net of income taxes 0.70 — —
Net (loss) incomie per commuon share (diluted) $  (2.62) 3  (0.16) 3 1.12
Dividends per common share g 0.06 $ (.08 S 0.04
Weighted-average shares outstanding:
Basic 39,174 39.479 41,429
Diluted 39,174 39,479 41,747

See accompanying notes to consolidated financial statements.
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JOURNAL REGISTER COMPANY

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS)

Accumulated
Additional Other Total
Common Paid-in Accumulated Treasury Comprehensive Unearned Stockholders’
{In thousands) Stock Capital Deficit Stock Income (Loss)  Compensation Equity
Balance as of December 26, 2004 $ 484 § 361,369 $ (50,913 % (94,711) $  (15,395) 5 {514) $ 200,320
Net income 46.868 46.868
Minimum pension lability adjustment,
net of tax benefit of $748 (1,090} {1,090)

Mark to market adjustment of highly effective

hedges, net of tax expense of $2,960 4,273 4,273
Mark to market adjustment of investments
classified as held-for-sale, net of 1ax benefit

of 8§12 (18 (18)
Total comprehensive income 46,868 3,165 50,033
Dividends declared {1,635) (1,635)
Purchase of 1,715,300 shares of treasury stock (27,690) (27,690}
Unearned compensation 76 21 441 538
Exercise of stock options for common stock 49 427 476
Balance as of December 25, 2005 5 484 § 361,494 $ (5680) § (121,933) § (12,230 $ (73) $ 222,042
Net loss (6,238) {6,238)
Minimum pension liability adjustment,

net of 1ax expense of 3(1,400) 2,353 2,353
Mark to market adjustment of highly effective

hedges, net of tax expense of $460 (755) (755)
Mark to market adjustment of investments

classified as held-for-sale, net of tax expense of § 2 3 3
Total comprehensive (loss) (6.238) 1,601 (4.637)
Dividends declared (3,186} (3,186}
Purchase of 1,334,037 sharcs of treasury stock (15.433) (15,433)
Issuance of cornmon stock and restricted stock

units 815 20 835
Unearned compensation ) 73 —
Transition adjustments to adopt recognition of

retirement plan liabilities, net of income taxes of

$(132) 222 222
Balance as of December 31, 2006 $ 484 § 362,236 $ (15104) $ (137,366} $  (10407) $ — $ 199.843
Beginning of year adoption of new accounting
pronouncements:
Effect of adoption of measurement date change for

pension and post retirement benefits, net of

deferred income taxes of $214 and $(3,042),

respectively (302) 4,283 3,981
Effect ot adoption of accounting for income tax

uncertainties (3,868) (3,868)
Balance as of January [, 2007 after adoption of
new accounting pronouncements 5 484 $ 362,236 $ (19274) % {137,366) 3 (6,124) S — 3 199,956
Comprehensive loss:
Net loss (102,545) (102,545)
Adjustment to funded status of pension and post-

retirement plans, net of deferred taxes of $(973) 1,213 1.213
Adjustment of pension and post-retirement plans,

net of deferred income taxes of $(182) 232 232
Mark-to-market adjustment of highly effective

hedges. net of deferred taxes of 36,310 (8,222) (8,222)
Gain on sale of derivative, net of deferred income

taxes of $(1,668) 2,081 2,081
Amortization of deferred gain on sale of

derivative, nct of deferred income taxes of $263 (329 (329)
Reclassification to income, net of deferred income

taxes of §2 (3) 3
Total comprehensive loss (102,545) {5.028) (107,573)
Dividends declared (2,364) (2,364)
Share-based compensation 1,091 . 1,091
Issuance of shares from treasury (3,398) 3,398 —
Balance as of December 30, 2007 § 484 §359929 3 (124,183) S (133,968) § (11,152) b) — $ 91,110

See accompanying notes to consolidated financial statements.
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JOURNAL REGISTER COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

{In thousands}
Fiscal vear ended

Dec. 30, 2007

Dec. 31, 2006 Dec. 25, 2005

Cash flows from operating activities:

Net (loss) income $  (102,545) $  (6,238) § 46,868
Less: (Loss) income from discontinued operations, net of income taxes (86) 3,456 4,476
Less: Gain on sales of discontinued operations, net of income taxes 27,660 — —
(Loss) income from continuing operations (130,119) (9,694) 42,392
Adjustments to reconcile {loss) income from continuing operations to net
cash provided by operating activities:
Write-down of goodwill and intangible assets 181,300 36,072 —
Provision for losses on accounts receivable 3,848 2,762 4,434
Depreciation and amortization expense 19,534 18,091 17,779
Noncash compensation 1,041 714 538
Noncash interest expense 970 994 1,438
Write-off of debt issuance costs 1,642 5,662 —
{Gain) loss on sales of assets (2,194) 237 (60)
(Benefit) provision for deferred income taxes (19,208) 13,307 19,659
Other adjustments (440) 1,094 —
Changes in operating assets and liabilities:
Proceeds from sale of derivatives 3,749 — —
Increase in accounts receivable (990) (1,108) (1,713)
(Decrease) increase in income taxes payable (9,931 168 44
Increase (decrease) in accrued expenses 8,199 545 (7,000)
Increase (decrease) in other operating assets and liabilities, net (2,878) (1,310) 3,691
Net cash provided by operating activities of continuing operations 54,523 67,534 81,202
Net cash {used in) provided by operating activities of discontinued operations {23) 7.633 6,598
Net cash provided by operating activities 54,500 75,167 87,800
Cash flows from investing activities:
Capital expenditures (26,398) (30.761) {15,654)
Net proceeds from sale of property, plant and equipment 4,457 248 588
Purchases of businesses, net of cash acquired — (2,942) (13,528)
Net cash (used in) investing activities of continuing operations (21,941) (33,455) (28,594)
Net cash provided by (used in) investing activities of discontinued operations 78,838 (1,146) {679)
Net cash provided by (used in) investing activities 56,897 (34,601) (29,273)
Cash flows from financing activities:
Proceeds from issuance of long-term debt — 755,500 —
Extinguishment of prior long-term debt — (755,500) —
Debt issuance fees (2,580} (2,431) —
Repayments of long-term debt (62,500) (7,500) —
Borrowings from revolving credit facility 132,100 90,100 86,900
Repayments of revolving credit facility (175.000) (100,600) (117,000)
Dividends paid (3,133) (3,182) (826)
Exercise of stock options for common stock — — 496
Treasury stock purchases — (15,433) (27,690)
Net cash used in financing activities (111,113) (39,046) (58,120)
Increase in cash and cash equivalents 284 1,520 407
Cash and cash equivalents, beginning of year 3,930 2,410 2,003
Cash and cash equivalents, end of year $ 4,214 3 3,930 3 2,410
Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest $ 43,201 § 44,753 § 35494
Income taxes $ 7,098 $ 2,916 $ 9,338
Cash received from income tax refunds $ 6,087 S — $ —

See uccompanying notes to consolidated financial statements.




JOURNAL REGISTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

L. Organization

The accompanying consolidated financial statements include Journal Register Company (“JRC™) and all of its
wholly-owned subsidiaries (the “Company”). The Company primarily publishes, in print and online, daily and non-daily
newspapers serving markets in Philadelphia and its surrounding areas, Michigan, Connecticut, the Greater Cleveland area
of Ohio, and the Capital-Saratoga and Mid-Hudson regions of New York. The Company owns and manages commercial
printing operations in Connecticut and Pennsylvania and owns JobsInTheUS, a network of 20 employment Web sites
(“JIUS™).

2. Summary of Significant Accounting Policies
Financial Statement Preseniation

The Company’s financial statements are prepared on a fiscal year basis. The Company’s fiscal year ends on the
Sunday closest to the end of the calendar year. The Company’s 2007 fiscal year ended on December 30, 2007 and
encompassed a 52-week period. The Company’s 2006 and 2005 fiscal years encompassed 53-week and 52-week periods,
respectively, which ended on December 31 and December 25, respectively.

The consolidated financial statements include the accounts of JRC and its wholly-owned subsidiaries. All
significant intercompany accounts and transactions have been eliminated. Certain prior period amounts have been
reclassified to conform to the 2007 presentation.

Discontinued operations presented in the consolidated financial statements reflect the results of operations, the
associated cash flows, and assets and liabilities of the New England newspaper properties sold in February 2007 (see note
15). Results of discontinued operations include an allocation of interest based on a ratio of net assets of the discontinued
operations to the total consolidated net assets.

The Company’s primary business is the publication of newspapers in print and online. The Company aggregates
its newspaper operations into a single reportable segment because ¢ach has similar economic characteristics, products,
customers and distribution methods.

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires the Company to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. On an on-going basis, the
Company evaluates its estimates, including those related to bad debts, inventories, investments, remaining useful lives of
long-lived assets, impairment of goodwill and other long-lived assets, income taxes, self-insurance, pensions and other
post-retirement benefits, as well as contingencies and litigation. The Company bases its judgments about estimates
concerning the carrying values of assets and liabilities and disclosure of contingent matters on historical experience,
actuarial studies and on other assumptions that are believed to be reasonable and appropriate under the circumstances.
Actual results may differ from these estimates. The estimates used in deriving the implied fair value of goodwill and fair
value of other intangible assets are dependent upon achieving certain financizal results. The inability of the Company to
attain the forecasted revenue and cost expectations could result in the recognition of future impairment loss in the near
term.

The Company follows certain accounting policies in the preparation of its consolidated financial statements. The
Company considers policies related to: revenue recognition; the assessment of the recoverability or impairment of its long-
lived assets, including goodwill and other intangible assets; pension and retiree medical benefits plans; and income taxes to
be critical accounting policies. All of these critical policies require the use of management’s judgment and, for some, are
predicated on significant assumptions about future events. Accounting for goodwill and other long-lived assets requires
estimates which are based, in part, on such factors as future cash flows and present value techniques. Accounting for
pension and retiree medical benefits requires the use of various estimates concerning the work force, interest rates, plan
investment return, and involves the use of advice from consulting actuaries. The Company’s accounting for income taxes is
sensitive to interpretation of various laws and regulations, and to the Company’s determination as to the utilization of net
operating loss carry forwards available to offset the Company’s future consolidated taxable income. The following
summarizes these critical accounting policies and other significant accounting policies used in the preparation of the
Company’s consolidated financial statements.
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JOURNAL REGISTER COMPANY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Concentration of Risks

In 2007, no single customer accounted for more than one percent of total revenues or two percent of accounts
receivable.  Approximately 17.0 percent of the Company’s employees were employed under collective bargaining
agreements at December 30, 2007. The Company anticipates that collective bargaining agreements at eight newspapers,
representing approximately 47 percent of the employees covered by collective bargaining agreements, will be renegotiated
in 2008,

Cash and Cash Equivalents

The Company considers all highly liquid debt instruments purchased with an original maturity of three months or
less to be cash equivalents. At times throughout the year, the Company’s deposits in banks may exceed the federal
depository insurance limitation amount. The Company does the majority of its banking with large money center banks.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable consist primarily of amounts due to the Company from its customers and advertisers through
normal business activities. Accounts receivable are recorded at invoiced amounts, and generally do not bear interest or
require collateral. Allowances for doubtful accounts provide for the estimated loss from the inability to collect required
payments from customers. The Company uses historical collection experience as well as current market information in
determining this estimate. The Company determines the status of customer payments based on days past due the normal
trade terms or contractual terms. The Company writes-off accounts receivable, which are deemed uncollectible after all
collection efforts are exhausted, on a specific identification basis. If the financial condition of the Company’s customers
were to deteriorate, resulting in their inability to make payments, additional allowances may be required. Credit losses have
generally been within management’s expectations.

Inventories

Inventories, consisting of newsprint, ink and supplies, are stated at the lower of cost (primarily on the first-in, first-
out method) or market.

Propertv, Plant and Equipment, and Depreciation

Property, plant and equipment are stated at cost. Maintenance and repairs are charged to expense as incurred,
while costs of major additions and betterments are capitalized. The Company capitalizes interest costs as part of the cost of
constructing major facilities and equipment. Depreciation is primarily provided for financial reporting purposes on the
straight-line method over the following estimated useful lives:

Buildings and improvements 10 to 30 years
Presses 25 to 30 years
Machinery and equipment 3 to 20 years

The Company reviews the recoverability of property, plant and equipment whenever events and circumstances
indicate that the carrying amount may not be recoverable. Impairment losses are only recognized when the carrying
amount of the asset or asset group is not recoverable. Recoverability is determined when the estimated undiscounted future
cash flows expected to result from the use of the asset plus net proceeds expected from the disposition of the asset, if any,
are less than the carrying value of the asset. If it is determined that the carrying amount is not recoverable, an impairment
loss is measured through use of estimates for future market growth, forecasted revenue and costs, remaining useful life and
appropriate discount rates. The carrying amount of the long-lived asset is reduced by the difference between the carrying
amount and estimated fair value, less disposition costs, with a corresponding charge to operating expenses.

Goodwill and Other Intangible Assets

Intangible assets recorded in connection with the acquisition of publications or businesses generally consist of the
values assigned to subscriber and advertiser relationships, mastheads, non-competition covenants and the excess of the cost
over the fair value of identifiable net assets of the publications or businesses acquired {more commonly referred to as
goodwill).
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Intangible assets, excluding goodwill and mastheads, are being amortized using the straight-line method over a
period of their estimated useful life (generally 3 to 15 years). These assets are tested for impairment only when the
Company has determined that potential impairment indicators are present. [f these indicators are present, the Company
determines if the estimated undiscounted cash flows generated by the primary long-lived asset group exceed the carrying
value of the remaining life of the primary asset group including identifiable intangible assets. If not, an impairment loss
would be recognized to the extent the discounted cash flows are less than the carrying amount of the asset group.

Goodwill and mastheads are not amortized but are tested for impairment either annually or more frequently, if
required. For purposes of accounting for the Company’s indefinite-lived intangibles, the Company has established reporting
units at a level below the operating segment level. These reporting units consist principally of the aggregated newspaper
print and online operations within five regional groups and the JIUS business. The impairment test determines the fair value
of the reporting units primarily based on the estimated future cash flows expected to be generated by the reporting units. A
goodwill impairment loss is recognized when the estimated discounted cash flows are less than the carrying value of the
reporting unit. Similarly, an impairment loss is recognized when the estimated fair value of mastheads is less than the
carrying value of the mastheads. These approaches, along with the recovery approach for finite-lived intangible assets, uses
estimates for future market growth, forecasted revenues and costs and selected discount rates. Changes to these estimates,
including the inability to attain forecasted revenue and cost expectations, could result in the recognition of a future
impairment loss (See Note 4),

Investments

Investments in non-public businesses in which the Company does not have control or does not exert significant
influence are carried at cost. Gains and losses resulting from periodic evaluations of the carrying value of these
investments are included as a non-operating expense.

Income Taxes

The Company uses the liability method of accounting for income taxes. Under this method, deferred tax assets and
liabilities are determined based on differences between financial reporting and tax basis of assets and liabilities, and are
measured using the currently enacted tax rates and laws that are expected to be in effect when the differences are expected
1o reverse. A valuation allowance is recorded against deferred tax assets when realization is not considered to be more-
likely-than-not. Interest and penalties on tax positions are recognized as a component of tax expense.

The Company takes various positions regarding deductions and income reported for tax purposes within its federal
and state income tax returns. All of these positions are recognized through the tax provision of the financial statements
based on a more-likely-than-not criterion that the relevant tax authority would sustain the tax position. For all positions
assessed as more-likely-than-not to be sustainable, the amount recognized is based on relative probabilities of the amount
allowed by the tax authorities. If the Company expects that the position will not be more-likely-than-not to be sustained by
the tax authority, the Company does not recognize any of the benefit in the consolidated financial statements; accordingly,
it reports a liability and, if applicable, interest and penalties are accrued on this position based on existing statutes. If these
unrecognized positions are settled or agreed to by the tax authority, the position is recognized in the consolidated financial
statements at the time that the decision is reached with the tax authority or the tax year is closed to further adjustment.

Revenue Recognition

Revenue is earned from the sale of advertising, circulation and commercial printing. Advertising revenues are
recognized, net of agency discounts, in the period when advertising is printed in the Company’s publications or placed on
the Company’s Web sites. Circulation revenues, net of discounts, are recognized when purchased newspapers are
distributed. Amounts received from customers in advance of revenue recognition are deferred as liabilities. Amounts
charged for the Company’s newspapers vary and depend on the type of sale, such as subscription or single copy and
distributor arrangements. Commercial print revenue is recognized when the job is delivered to the customer.

Retirement Plans
Pension costs under the Company’s retirement plans are actuarially determined. The Company’s policy is to fund
costs accrued under the qualified defined benefit and defined contribution pension plans. The Company recognizes the cost

of post retirement medical benefits on an accrual basis over the working lives of employees expected to receive such
benefits,
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Accounting for Share - Based Payments

The Company adopted Statement of Financial Accounting Standard {“SFAS™) No. 123(R) Accounting for Share-
Based Payvment (“SFAS 123(R)"), as of the beginning of fiscal 2006 using the modified prospective method. This
statement addressed the accounting for share-based payment transactions and requires all share-based payment to
employees, including grants of employee stock options, to be recognized in the financial statements at their fair values. It
requires that share based payments be accounted for using a fair value based method to recognize compensation expense,
The Company uses the Black-Scholes option pricing model for the determination of an option’s fair value. SFAS 123(R)
also requires that the benefit of tax deductions in excess of recognized compensation cost be reported as a financing cash
flow, rather than as an operating cash flow as was required under previous accounting pronouncements.

There was no effect on income before continuing operations, income before taxes, net income, cash flow from
operations, cash flow from financing activities and on basic and diluted earnings per share upon the adoption of SFAS
123(R) in 2006. The standard requires that pro forma disclosures of the impact on net income be presented for years prior to
2006 in which there were unvested options.

Prior to the adoption of SFAS 123(R), the Company followed the intrinsic value method of accounting for stock-
based employee compensation as prescribed by Accounting Principles Board Opinion No. 25 Accounting for Stock Issued
to Employees (“APB 257}, and related interpretations in accounting for its stock-based employee compensation. Under
APB 25, no compensation expense was recognized because the exercise price of employee stock options equaled the
market price of the underlying stock on the date of the grant.

On October 27, 2005, the Compensation Committee of the Board of Directors of the Company approved the
acceleration of vesting of all unvested outstanding stock options to October 27, 2005. In total, the vesting of 1,445,960
outstanding stock options was accelerated. These stock options were awarded under the Company’s 1997 Stock Incentive
Plan (Amended and Restated). All other terms and conditions of such outstanding stock options remain applicable.

Derivative Risk Management Policy and Strategy

In accordance with the requirements of the Credit Agreement (see Note 8), the Company is required to maintain
certain interest Rate Protection Agreements (“IRPAs™) on a portion of its debt, in order to reduce the potential exposure of
the Company’s future cash flows to fluctuations in variable interest rates on the outstanding debt. The minimum
requirement varies depending on the Company’s Total Leverage Ratio, as defined in the Credit Agreement. From time to
time, the Company may enter into additional IRPAs for nominal amounts on the outstanding debt that will, at a minimum,
meet the requirements of the Credit Agreement. Each IRPA is designated for all or a portion of the principal balance and
term of a specific debt obligation.

SFAS Neo. 133 Accounting for Derivative Instruments and Hedging Activities, as amended by SFAS No. 137 and
No. 138, specifies the accounting and disclosure requirements for interest rate derivatives. In accordance with these
pronouncements, all effective hedges, as defined, are recorded as an asset or liability with a corresponding offset to Other
Comprehensive Income (“OCI™} in the equity section of the balance sheet. Any ineffective portion of a hedging instrument
or trading derivative is recorded as an asset or liability with a corresponding charge or credit to the income statement.

Amounts in Accumulated OCI (“AOCI”) are reclassified into earnings in the same period in which the hedged
transactions affect earnings. In the event of the early extinguishment of a designated debt obligation, any unrealized gain or
loss included in AOCI is recognized in the income statement coincident with the extinguishment. For hedges which are sold
prior to the maturity of the underlying debt instrument, gains and losses are deferred, as a component of AQCI, and
amortized over the remaining term of the original hedge instrument. The Company considers its current IRPAs to be highly
effective cash flow hedges. The Company measures the effectiveness of each IRPA quarterly.

The cash flows from these derivative financial instruments are classified as cash flow from operating activities in
the Consolidated Statements of Cash Flows.
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Self-Insurance

The Company is self-insured for a portion of its insurable risks, including workers’ compensation, employee
medical benefits, and general liability. The Company analyzes its claims experience and other information provided by the
Company’s administrators to determine an adequate liability for self-insured claims, for both reported and incurred but not
reported claims.

Fair Value of Financial Instruments

The carrying amount of cash and cash equivalents, accounts receivable and accounts payable approximate fair
value because of the short maturity of these financial instruments. Additionally, the estimated fair value of the long-term
debt approximates its carrying value.

Recently Issued Accounting Standards

In September 2006, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 157 Fuair Value
Measurements, (“SFAS 1577), which defines fair value, establishes guidelings for measuring fair value and expands
disclosures regarding fair value measurements. SFAS 157 does not require any new fair value measurements but rather
eliminates inconsistencies in guidance found in various prior accounting pronouncements. SFAS 157 is effective for fiscal
years beginning after November 15, 2007, Earlier adoption is permitted, provided the Company has not yet issued financial
statements, including for interim periods, for that fiscal year. The Company is currently evaluating the impact of SFAS 157,
but does not expect it to have a material impact on its consolidated financial position, results of operations or cash flows,

In February 2007, the FASB issued SFAS No. 159 The Fair Value Option for Financial Assets and Financial
Liabilities (*SFAS 159”), which permits all entities to choose, at specified election dates, to measure eligible items at fair
value that currently are not measured at fair value. Any business entity electing to measure eligible items at fair value
would report unrealized gains and losses in earnings in subsequent periods and all up front costs and fees related to the fair
value item are to be recognized in earnings as incurred and not deferred. The option is applied instrument by instrument
with certain exceptions, is irrevocable, and applied to the entire financial instrument. SFAS 159 is effective for fiscal years
beginning afier November 15, 2007 and is applied prospectively with the exception that a business entity may elect to value
existing eligible items and shall report the effect of this re-measurement to fair value as a cumulative-effect adjustment to
the opening balance of retained earnings. The Company has elected not to adopt the optional treatment afforded by SFAS
159.

On December 4, 2007, the FASB issued SFAS No. 141 (revised 2007) Business Combinations (“SFAS 141{R)")
and SFAS No.160 Non-controlling Interests in Consolidated Financial Statements, an Amendment of ARB No. 51 (“SFAS
160™). SFAS 141(R) and SFAS 160 are effective for fiscal years beginning after December 15, 2008. SFAS 141(R) will
change how business acquisitions are accounted for and will impact financial statements both on the acquisition date and in
subsequent periods. SFAS 160 will change the accounting and reporting for minority interest, which will be re-
characterized as non-controlling interests and classified as a component of equity. The Company is currently assessing both
of these statements and has not determined the impact, if any, on its financial position, results of operations or cash flows. It
should be noted that early adoption is prohibited for both of these statements.
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3. Property, Plant and Equipment

The Company’s property, plant and equipment as of December 30, 2007 and December 31, 2006 was comprised
of the following:

{In thousands) 2007 2006

Land $ 13,640 3 13,647
Buildings and improvements 104,349 99,876
Machinery and equipment 203,832 181,131
Construction in progress 1,280 14,386
Total cost 323,101 309,040
Less: accumulated depreciation {156,357y  (147,166)
Net property, plant and equipment $166,744 $ 161,874

Depreciation expense related to property, plant and equipment was $18.6 million, $16.5 million and $15.8 million
in fiscal years 2007, 2006 and 2005, respectively.

The Company repotts gains and losses on sales of property, plant and equipment as a component of other income
{expense), net within its Consolidated Statements of Operations and has recognized a $2.3 million gain in fiscal year 2007,
a $0.3 million loss in fiscal year 2006 and a $0.7 million gain in fiscal year 2005. Fiscal year 2007 primarily reflects a $2.6
million gain on the Company's sale of its Middletown, CT building.

4. Goodwill and Other Intangible Assets
Goodwill

Goodwill and indefinite-lived intangible assets are no longer amortized, but are reviewed, at least annually, for
impairment. The Company performed the annual impairment tests of goodwill and indefinite-lived intangible assets as of
the first day of the fourth quarter of each of the fiscal years 2007, 2006 and 2005. These tests resulted in aggregate
impairment charges of $181.3 million and $33.7 million in 2007 and 2006, respectively. There was no impairment charge
in 2005.

In 2007, the Company applied a variety of valuation techniques in determining the fair value of its reporting units,
consisting of a combination of market and income approaches. These approaches used comparable sales transactions,
assumptions about the growth of the businesses over the next six years and a terminal growth rate. Future cash flows were
discounted using an appropriate weighted average cost of capital. In determining the weighted average cost of capital, risk
factors were assigned for the industry, enterprise size and Company specific risks. Results were weighted as deemed
appropriate for each reporting unit in order to arrive at an estimated fair value. The results of the testing indicated that the
Michigan reporting unit had a significant short fall of fair value compared to its carrying amounts.

The next step was to allocate the fair value to the assets of the reporting unit in a hypothetical purchase transaction.
The fair values of the identifiable intangible assets were determined using acceptable vatuation techniques applied to
projected revenue streams for the reporting unit. The annual impairment tests resulted in an aggregate goodwill write-down
of $113.8 million.
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The changes in the carrying amount of goodwill during fiscal years 2007 and 2006 are as follows:

Dec. 30, 2007

Dec. 31, 2006

{In thousands)

Beginning balance $ 726,897 ¥ 757,780
Goodwill acquired during year — 3,388
Goodwill write-down (113,300) (33,660)
Finalization of purchase accounting — (611)
Ending balance § 613,097 $ 726,897

Intangible Assets

The following table displays intangible assets subject to amortization and intangible assets not subject to

amortization at December 30, 2007 and December 31, 2006:

2007 2006
Accumulated Accumulated

{In thousands) Gross Amortization Net Gross Amortization Net
Intangible assets subject to

amortization: )
Customer and subscriber lists  § 9477 % (9,280) § 197 $ 9476 § 8,678) § 798
Non-compete covenants 3,653 (2,673) 978 3,633 (2,370) 1,283
Debt issuance costs 5,460 (98) 5,362 6.267 {873) 5,394
Total 18.590 {12,053) 6,537 19,396 (11,921) 7,475
Infangible assets not subject to

amortization:
Mastheads 69.875 — 69,875 137,375 — 137,375
Total other intangib]e assets $ 88,465 § (12,053) § 76412 $ 156,771 § (11,921} § 144,850

Changes in the debt issuance costs during fiscal years 2007 and 2006 are as follows:

{In thousands) 2007 2006

Beginning balance $ 5,394 $9,620
Write-off of existing debt issuance cost (1,642) (4,750)
Cost associated with modified credit agreement 2,580 1,518
Annual amortization (970 (9%4)
Ending balance $5,362 $ 5.394

Changes in the carrying value of mastheads during fiscal years 2007 and 2006 are as follows:

(In thousands) 2007 2006

Beginning balance $137,375 $137,375
Write-down of carrying value (67,500) -
Ending balance $ 69875 $ 137,375

Amortization expense for finite-lived intangibles for fiscal years 2007, 2006 and 2005 is as follows:

{In thousands) 2007 2006 2005

Debt issuance costs § 970 § 994 $ 1,438
Finite-lived intangible assets 906 1,577 1,960
Total amortization $ 1,876 § 2,571 $ 3.398
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The amortization expense related to capitalized debt issuance cost is included with interest expense on the
Consolidated Statements of Operations and noncash interest expense on the Consolidated Statements of Cash Flows.

Estimated amortization expense, including amounts charged to interest expense related to debt issuance costs, for
each of the five succeeding fiscal years for identifiable intangible assets is as follows:

Debt Other Finitf: — Lived Total
(In thousands) Issuance Cost [ntangibles
2008 $ 1,170 $ 399 $ 1,569
2009 1,170 361 1,531
2010 1,170 231 1,401
2011 1,170 167 1,337
2012 682 17 699

5. Other Non-Current Assets

Other non-current assets as of December 30, 2007 and December 31, 2006 were comprised of the following:

{In thousands) 2007 2006

Net pension assets § 3,401 $ —
Fair market value of hedges — 5,974
Assets-held-for-sale 862 290
Other assets 753 987
Total other non-current assets $ 5016 S 7,251

In the fourth quarter of 2006, the Company wrote down its entire investment in PowerOne Media LLC
{“PowerOne”), inclusive of goodwill, resulting in a charge of $2.4 million, $2.1 million of investment carrying value and
$0.3 million of goodwill. The Company recorded advertising revenue from PowerOne of approximately $1.8 million and
$3.3 million in fiscal years 2006 and 2003, respectively.

6. Accrued Expenses

Accrued expenses as of December 30, 2007 and December 31, 2006 consisted of the following:

(In thousands) 2007 2006

Dividends payable A 44 § 813
Current portion of capital leases 500 431
Income taxes payable 1,529 —
Accrued interest 6,900 6,409
Accrued salaries and benefits 9,349 9,675
Self-insurance accrual 7.912 6,600
Other accrued expenses 11,454 6,422
Total accrued expenses $ 37,688 $ 30,350
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7. Other Current Liabilities

Other current liabilities as of December 30, 2007 and December 31, 2006 consisted of the following:

{In thousands) 2007 2006

Current liabilities under separation agreements $ 5,187 $3,043

Current post-retirement benefit plan liability 472 419

Other deferred revenue 1,655 1,421

Qther 3,521 2,962

Total other current liabilities $ 10,835 $ 7.845
8. Long-Term Debt and Interest Rate Derivatives

The Company’s long-term debt as of December 30, 2007 and December 31, 2006 was comprised of the following:

(In thousands) 2007 2006

Term Loan A $ 555,000 $617,500
Revolving Credit Facility 69,800 112,700
Total long-term debt 624,800 730,200
Less: current portion - 22,500
Total long-term debt, less current portion $624,800 $ 707,700

On December 6, 2007, the Company amended the Amended and Restated Credit Agreement, dated January 25,
2006 (the “Credit Agreement™) by and among the Company, JP Morgan Chase Bank, as administrative agent, and the other
syndicated lenders, pursuant to Amendment No. 1 to the Credit Agreement (the “Amendment™). The Credit Agreement
together with the Amendment is referred to as the Amended Credit Agreement. The terms of the Amendment were effective
as of December 7, 2007. Primary among the changes made by the Amendment was the reduction in the total amount
available under the secured revolving credit facility from $375 million to $200 million and a reduction in the incremental
facility from $500 miltion to $250 million. The total leverage ratio and the interest coverage ratio were changed to less
restrictive terms. Additionally, the base interest rate on the debt was increased by 125 basis points, from a base rate of 125
basis points to 250 basis points. The commitment fee on the unused portion of the revolving credit was increased to 50
basis points from 37.5 basis points. In connection with the modification of the secured revolving credit agreement under the
Amendment, the Company wrote off approximately $1.6 million of existing deferred debt issuance cost. The $2.6 million
cost of the Amendment was deferred and will be amortized over the remaining term of the debt.

Previously, on January 25, 2006, the Company, amended and restated its existing credit agreement, dated August
12, 2004, (the “2004 Credit Agreement”) by and among the Company, JPMorgan Chase Bank, as administrative agent, and
other syndicated lenders, pursuant to the Credit Agreement. On January 25, 2006, the Company borrowed $625 million of
Term Loan A and $130.5 million in revolving credit loans. These borrowings were used to repay term loans and revolving
credit loans outstanding under the 2004 Credit Agreement, to pay fees and expenses in connection with the Credit
Agreement, and for general corporate purposes. The Credit Agreement eliminated Term Loan B. In connection with this
refinancing, the Company wrote off approximately $4.8 million of deferred loan costs associated with the Previous Credit
Agreement and expensed $0.9 million of cost associated with the new term loan.
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The Credit Agreement provides for (i} a secured term-loan facility (“Term Loan A”) and (ii) a secured revolving
credit facility (the “Revolving Credit Facility™). The Credit Agreement also provides for an uncommitted, multiple-draw
term-loan facility (the “Incremental Facility™), as permitted by the administrative agent, to be repaid under conditions
provided for in the Credit Agreement. The lenders have no obligation to make additional loans to the Company under the
incremental loan facility, but may enter into these commitments at their sole discretion. To date, the Company has not
drawn down on the Incremental Facility.

As of December 30, 2007, $68 million was available under the Revolving Credit Facility based on the terms of the
Amended Credit Agreement (including $9.1 million in outstanding letters of credit issued under the Credit Agreement).

Amounts outstanding under the Credit Agreement bear interest at either (i} 250 basis points to 275 basis points
above LIBOR (as defined in the Amendment) or (ii) 150 basis points to 175 basis points above the higher of (a) the Prime
Rate (as defined in the Amendment) or (b) 50 basis points above the Federal Funds Rate (as defined in the Amendment).
The interest rate spreads (“the applicable margins™) are dependent upon the ratio of the Company’s debt to the Company’s
trailing four quarters cash flow (as defined in the Amendment) and are reduced or increased as such ratio declines or
increases, respectively. Prior to the effective date of the Amendment, amounts outstanding with a LIBOR base rate bore
interest at a 125 basis points to 50 basis points above the reference rate. The borrowings outstanding at December 30, 2007
under the Credit Agreement bore interest at either various LIBOR rates (determined daily) plus 250 basis points or the
Prime Rate plus 150 basis points (also see the interest rate derivative section of this footnote).

A commitment fee is incurred on the average daily unused portion of the Revolving Credit Facility, payable
quarterly in arrears, at a fixed 50 basis points beginning on the effective date of the Amendment. Prior to the Amendment’s
effective date the commitment fee was based on percentage that varied from 37.5 basis points to 25 basis points based on
the quarterly calculation of a specified leverage ratio.

The Credit Agreement provides for mandatory prepayments with the proceeds of certain dispositions and casualty
events and with specified percentages of excess cash flow (all as defined in the Credit Agreement). In addition, the full
amount of the borrowings may become immediately due following events of default by the Company or its subsidiaries as
specified. At anytime, the Company may prepay borrowings without premium or penalty in accordance with the provisions
of the Credit Agreement, which limit any optional prepayment to the next twelve months of future maturities.

The Amended Credit Agreement prohibits the payment of dividends and repurchase of the Company’s common
stock and requires the Company to maintain specified financial ratios, and subjects it to specified operational limitations,
including, among others, limitations on its ability to incur additional indebtedness, 1o make certain fundamental Company
changes (such as mergers and dispositions of assets), and to undertake certain capital expenditures. As of December 30,
2007, the Company was in compliance with the financial covenants contained in the Amended Credit Agreement. The
borrowings are fully and unconditionally guaranteed by each of the Company’s subsidiaries. The Company and its
guarantor subsidiaries have pledged substantially all of their assets as collateral for the borrowings.

The principal amount of Term Loan A is payable in quarterly installments which commenced in December, 2006
and ends with a payment of $340 million on August 12, 2012. Through the end of fiscal 2007, the Company made all
required instaliment payments and made optional prepayments of the maturities through fiscal 2008. Interest and
commitment fees are payable quarterly or at the end of selected interest periods.

The aggregate fiscal year maturities of Term Loan A at December 30, 2007 are as follows (in thousands):

2008 $ —
2009 50,000
2010 60,000
2011 60,000
2012 385,000
Total $ 555,000

The availability of $200 million of the Revolving Credit Facility under the Amended Credit Agreement is
available until August 12, 2012. Upon expiration of the Revolving Credit Facility, the Company is required to repay or
refinance the amounts due to the lenders at that time.
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Subsequent Event

On January 8, 2008, the Company made an optional prepaymeni of the next available quarterly installment of
Term Loan A amounting to $12.5 million deferring its next debt installment payment until March 31, 2009,

Interest Rate Derivatives

In accordance with the requirements of the Credit Agreement, the Company is required to maintain certain Interest
Rate Protection Agreements (“1RPAs”) on a portion of its debt, to reduce the potential exposure of the Company’s future
cash flows to fluctuations in variable interest rates on which the interest on the outstanding debt is calculated. The
minimum requirement varies depending on the Company’s Total Leverage Ratio, as defined in the Amended Credit
Agreement, From time to time, the Company may enter into additional IRPAs for nominal amounts on the outstanding debt
that will, at a minimum, meet the requirements of the Credit Agreement. Each IRPA is designated for all or a portion of the
principal balance and term of a specific debt obligation.

Interest Rate Collars. Pursuant o the requirements of the Credit Agreement, the Company entered into certain interest rate
hedges (“Collars™) that establish a base interest rate ceiling (“CAP”) and a base interest rate floor (“floor™) at no initial cost
to the Company. In the event 90-day LIiBOR exceeds the CAP, the Company will receive cash from the issuers to
compensate for the rate in excess of the CAP. If the 90-day LIBOR is lower than the floor, the Company will pay cash to
the issuers to compensate for the rate below the floor. Each of the Collars is for a fixed notional amount as set forth below.
As of December 30, 2007, the aggregate notional amount of outstanding Collars in effect was $175 million.

The following table summarizes the Company’s existing Collars and contracts for Collars including those that
have an effective date occurring in the future, in each case at December 30, 2007:

Effective Date Cap (%) Floor (%) Notional Amount Term
July 24, 2006 6.00 475 $ 25 million 5.00 years
August 21, 2006 6.00 4.70 $ 25 million 5.00 years
August 21, 2006 6.00 471 $ 25 million 5.00 years
January 29, 2007 6.00 3.39 $ 50 million 2.75 years
January 29, 2007 6.00 3.39 $ 50 million 2.75 years

Interest Rate Swaps. Pursuant to the terms of the Swaps, in the event 90-day LIBOR exceeds the fixed interest rate, the
Company will receive cash from the issuers to compensate for the rate in excess of the fixed rate. If the 90-day LIBOR is
lower than the fixed rate, the Company will pay cash to the issuers to compensate for the rate below the fixed rate. As of
December 30, 2007, the aggregate notional amount of cutstanding swaps in effect was 3265 million.

The following table summarizes the Company’s existing Swaps as of December 30, 2007:

Effective Date Fixed Rate (%) Notional Amount Term
July 24, 2006 5.33 $ 75 million 5.00 years
October 1, 2007 4.88 $ 12.5 million 0.75 years
October 1, 2007 4.77 $  27.5 million 1.00 years
October !, 2007 475 $ 100 million 2.00 years
December 3, 2007 4.50 “§ 50 million 4.00 years

Under SFAS 133, as amended, the fair market value of derivatives is reported as an adjustment to AOCl. The
IRPAs were highty effective in hedging the changes in cash flows related to the debt obligation during the fiscal years
ended December 30, 2007 and December 31, 2006. A net loss of approximately $6.5 million (net of deferred taxes of $4.9
million) was reported in OCI during 2007 and a net loss of approximately $0.8 million (net of 30.5 million of deferred
taxes) during 2006.
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The fair market value of the derivatives is reflective of the price that a third party would be willing to pay or
receive in an arm’s length transaction and includes adjustments to mark-to-market changes in the related interest rates.
During the year ended December 30, 2007, the fair value of the IRPAs decreased by $14.5 million to a net liability of $8.6
million. In comparison, the fair value of the Company’s hedges during the year ended December 31, 2006, increased by
$1.2 million to a net asset of $6.0 million.

During the third quarter, the Company sold two of its designated hedge financial instruments for a gain of $2.1
miliion (net of $1.6 million of income taxes). This gain has been deferred as a component of accumulated other
comprehensive income and will be amortized over 28 months, the remaining term of the original hedged cash flows. The
results for the year reflect amortization of $0.6 million of the gain as an offset against interest expense. The proceeds of
$3.7 million from the sale of these designated hedges are included in cash flows from operations.

The Company’s weighted average effective interest rate was approximately 6.5 percent, 5.9 percent and 5.0
percent for the years ended December 30, 2007, December 31, 2006 and December 25, 2005, respectively.

The following table shows components of interest expense, net included in the accompanying consolidated
statements of operations for the fiscal years ended December 30, 2007, December 31, 2006 and December 25, 2005:

{in thousands) 2007 2006 2005

Interest incurred on debt $ 45,189 $ 46,817 § 35119
IRPA (benefit) expense (2,978) (4,145) 959
Amortization of debt issuance costs 970 954 1,438
Amortization of deferred gain on sale of derivatives (592) - -
Capitalized interest (465) (247) -
Other interest and fees 1,481 999 984
Interest expense, net $ 43,605 $ 44 418 5 38,500

9, Other Non-Current Liabilities

Other non-current liabilities as of December 30, 2007 and December 31, 2006 consisted of the following:

{In thousands) 2007 2006

Long-term income taxes payable 519420 $17,776
Fair market value of hedges 8,558 -
Post-retirement medical benefits 4,440 4,437
Capital lease obligations, net of current maturities 3,080 3,465
Deferred rent 1,127 1,097
Retirement pension plan - 7,580
Other 4,473 4,583
Total other non-current liabilities $ 41,008 $ 38,944
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10. Share Based Payments
Stock Incentive Plan

During 1997, the Company’s Board of Directors (the “Board™) adopted, and the Company’s stockholders
approved, the Company’s 1997 Stock Incentive Plan (the “1997 Plan”). On May 2, 2007, the Company’s stockholders
approved amendments to the 1997 Plan extending it for a ten year period which expires on May 2, 2017. Additionally,
other provisions were changed to conform to the Company’s current practices and current tax law. The amendments did not
change the number of shares authorized to be issued under the 1997 Plan. The 1997 Plan, as amended, authorizes grants of
up to 7,383,750 shares of common stock through: (i) incentive stock options and non-qualified stock options (in each case,
with or without stock appreciation rights) to acquire common stock; (ii) awards of restricted shares of common stock; and
(iii) stock units to such directors, officers and other employees of, and consultants to, the Company and its subsidiaries and
affiliates as may be designated by the Compensation Committee of the Board or such other committee of the Board as the
Board may designate. Options and other awards granted under the plan will remain in effect after the plan has terminated in
accordance with their respective terms.

Incentive Stock Options

Incentive stock options are granted at exercise prices equal to no less than fair market value of the common stock
on the date of grant. The exercise price per share of common stock underlying all other non-statutory stock options is
established by the Compensation Committee of the Board. Stock options generally vest evenly over a five year period at a
rate of 20 percent per year commencing on the first anniversary after issuance, continuing through the fifth anniversary, at
which time the stock options are fully vested. Upon vesting, options may be exercised at the discretion of the holder at any
time until the option expires, which is generally ten years after issuance. On November 30, 2007, the Company made a
grant of 250,000 shares to its new Chairman and CEO. This grant vests evenly over two years and expires in five years,

On October 27, 2005, the Company amended certain option award agreements to accelerate vesting of
approximately 1.4 million options for which the exercise price was above the then current market price. An immaterial
compensation charge was recognized for the portion of such accelerated options, which were unvested “in the money”
options.

The following table illustrates the effect on net income after tax and net income per common share as if the

Company had applied the fair value recognition provisions of SFAS No. 123 (R) to stock-based compensation for fiscal
year 2005;

{1 thousands, except per share amounts)

Fiscal year ended Dec. 25, 2005
Net income, as reported $ 46,868
Add: Stock-based employee compensation expense

included in reported net income, net of related tax effects 305

Deduct: Total stock-based employee compensation expense
determined under a fair value based method for all awards,
net of related tax effects (4,853)

Pro forma net income $ 42320

Net income per share:

As reported;
Basic
Diluted

Pro forma:
Basic
Diluted

& o o1 o7
b L3

The Company uses the Black-Scholes option pricing mode! to determine the fair value of stock options at the date
of grant. The assumptions used for inputs for volatility, expected term and dividend yield are derived from the historical
data of the Company’s common stock. Assumptions for the risk free interest rate are derived from the appropriate yields
on United States Treasury securities and the expected life of options is derived from historical employee option activity.
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The following table shows assumptions used in computing fair values of options granted during fiscal years 2007
and 2005. There were no options granted during 2006.

2007 2005
Weighted average risk free interest rate 3.39% 4.10%
Expected annualized volatility 55.10% 14.00%
Dividend yield — —
Expected life of option 5 years 7 years

The Black-Scholes option valuation model was developed for use in estimating the fair value of traded options that
have no vesting restrictions and are fully transferable. [n addition, option valuation models require the input of highly
subjective assumptions including the expected stock price volatility. Because the Company’s employee stock options have
characteristics significantly different from those of traded options, and because changes in the subjective input assumptions
can materially affect the fair value estimate, in management’s opinion, the existing models do not necessarily provide a
reliable single measure of the fair value of its employee stock options.

The following table summarizes the Company’s stock option activity for the fiscal years presented:

Dec. 30, 2007 Dec. 31, 2006 Dec. 25, 2005
Weighted- Weighted- Weighted-
Number Average Number Average Average
of Exercise or Exercise Number of  Exercise
Options Price Options Price Options Price
Qutstanding-beginning of year 5,111,829 $18.31 5,218,660 $18.31 5,010,285 $18.43
Granted 250,000 2.20 - — 402,400 16.95
Exercised — - — — 29,030 15.14
Forfeited and expired 1,073,926 19.70 106,831 18.43 164,995 19.07
Qutstanding - end of year 4,287,903 S17.02 5,111,829 $ 18.31 5,218,660 $18.31
Exercisable at end of year 4,037,903 $17.94 5,111,829 $ 1831 5,217,160 $18.31
Weighted-average fair value of
options granted during the
year $1.04 — - — $4.98 —
Further information about stock options outstanding at December 30, 2007 is as follows:
Weighted-
Average
Remaining Weighted- Weighted
Range of Number Contractual Average Number Average
Exercise Prices Qutstanding Life {years) Exercise Price Exercisable Exercise Price
$2.20 250,000 4.9 $ 220 - 8 —
$14.01 — 16.00 1,658,735 23 15.02 1,658,735 15.02
£16.01 - 18.00 872,005 59 17.32 872,005 17.32
$18.01 -20.00 321,313 6.2 19.38 321,313 19.38
$20.01 —22.50 1,185,850 2.3 22.09 1,185,850 22.09
4,287,903 3.4 $17.02 4,037,930 $17.94

Restricted Stock Units

The Company has issued restricted stock units (“RSUs”) which vest over a period of time, generally one or three

years. These time-vested units result in compensation expense recognized over the vesting pericd. RSUs are entitled to
dividends and the Company accrues dividends for al} periods in which a restricted stock unit is outstanding, but still subject
1o vesting. In addition to the time vested RSUs, the Company has issued units which vest based on the achievement of
performance milestones over a period of time, typically achievement of certain levels of earnings before interest, taxes and
depreciation and amortization (“EBITDA™) within five years, The Company has assumed a 10 percent rate of forfeiture.
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The Company assesses the probability of the performance targets being achieved over the vesting period of the grants at
each reporting period. If it is likely that the performance targets will be achieved over the vesting period, expense is
recorded during the period for those shares which are likely to vest as a result of the achievement of those targets. To date,
the Company has not recorded any expense for the units that may vest based on achievement of performance targets. The
following table summarizes the Company’s RSU activity during the years ended December 30, 2007, December 31, 2006
and December 25, 2005 and shows the RSU date-of-grant weighted average market price:

Dec. 30, 2007 Dec. 31, 2006 Dec. 25, 2005
Weighted- Weighted- Weighted-
Number Average Number Average Number Average
Of Grant Share of Grant Share of Grant Share
RSUs Price RSUs Price RSUs Price
Outstanding-beginning of year 397,750 $11.44 38,178 $17.11 60,646 §19.31
Granted 589,158 4.58 362,730 10.33 96,999 16.99
Vested (230,402) 396 {30,708) 15.58 {62,852) 19.01
Forfeited and cancelled (308,280) 9.19 (22,450) 10.22 (6,615) 17.05
Outstanding - end of vear 448,226 § 7.82 397.750 $11.44 88.178 $17.11

Stock Rights Plan

Effective July 17, 2001, the Company adopted a Stockholder Rights Plan and declared a dividend of one preferred
share purchase right (the “Rights”) on each outstanding share of the Company’s common stock held by stockholders of
record on July 27, 2001, The Rights are exercisable if a person or group acquires 15 percent or more of the Company’s
common stock, or commences a tender or exchange offer with that goal. The rights will expire on July 27, 2011.

11, Earnings Per Common Share

The following table sets forth the computation of weighted-average shares outstanding for calculating basic and
diluted earnings per share for the fiscal years ended:

{In thousands)

Fiscal year ended Dec, 30, 2007  Dec, 31,2006  Dec. 25, 2005
Weighted-average shares — basic 39,174 39479 41,429
Effect of dilutive securities:

Employee stock options - - 318
Weighted-average shares — diluted 39,174 39,479 41,747

The effects of stock options and restricted stock units have not been included in either the fiscal 2007 or 2006
diluted weighted average shares because their effect would be anti-dilutive on the loss per share.

Options to purchase the Company’s common stock that were not included in the computation of the diluted
earnings per share because the options’ exercise price per share was greater than the average market price of the common
shares during 2003 is presented below (in thousands, except exercise pricesy:

Fiscal Year Options Exercise Price Range
2005 2,977 $17.5510 $22.50
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12, Pension and Other Post-retirement Benefit Plans

The Company maintains certain defined benefit pension plans that provide benefits for certain non-union
employees. The benefits are based on years of service and employee compensation, primarily on career average pay. The
Company’s funding policy is to contribute annually an amount that can be deducted for federal income tax purposes using
assumptions that differ from those used for financial reporting. Assets of the plans consist principally of shori-term
investments, annuity contracts, equity securities and corporate and U.S. Government obligations. The Company uses
information as of December 31 to measure the value of pension plan assets and obligations. Certain of the Company’s
subsidiaries also provide retiree health and life insurance benefiis.

The fair value of the pension plan assets at the end of the 2007 year was approximately $111.1 million compared

to $108.5 at the end of 2006 year. The asset allocation for Company-sponsored pension plans at the end of the 2007 and
2006 plan years, by asset category, is presented in the table below.

Allocation of Plan Assets

2007 2006
Equity securities 63% T7%
Fixed income securities 34 22
Cash 3 1
Total 100% 100%

The equity investments are diversified across U.S. and non-U.S. stocks. The Company employs a total return
investment approach in its investment strategy whereby a mix of equities and fixed income investments are used to
maximize the long-term return on plan assets for a prudent level of risk. Risk tolerance is established through consideration
of plan liabilities, plan funded status and the Company’s financial condition. The long-term rate of return for plan assets is
determined by consideration of the current asset mix, historical returns and peer data analysis.

The Company did not contribute to its pension plans in fiscal 2007 and does not expect to make a contribution in
fiscal 2008. For the post-retirement health and life insurance plans, the Company contributed $395,000 in fiscal 2007 and
expects to contribute approximately $487,000 in fiscal 2008,

In September 2006, the FASB issued SFAS No. 158 Employers’ Accounting for Defined Benefii Pension and
Other Postretirement Plans (“SFAS 1587). SFAS 158 amends SFAS No. 87 Employers’ Accounting for Pensions, SFAS
No. 88 Emplovers' Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination
Bengfits, SFAS No. 106 Emplovers’ Accounting for Postretivement Benefits Other than Pensions and SFAS No. 132
Employers’ Disclosnres about Pensions and Other Postretirement Benefits. The amendments retain most of the existing
measurement and disclosure guidance of the original standards except that SFAS 158 required companies to recognize a net
asset or liability with an offset to equity, by which the defined-benefit-postretirement obligation is over or under-funded.
The Company adopted these provisions at the end of its fiscal year ended December 31, 2006.

Additionally, SFAS 158 changes the measurement date to be the end of the Company’s fiscal year. The effective
date for this part of the statement is for fiscal years ending after December 15, 2008 with early adoption encouraged. The
Company adopted this part of the standard at the beginning of the first quarter of 2007, The effect of adopting the change in
measurement date provisions of SFAS 158 as of January 1, 2007 is shown in the following table:
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Before Application of After Application of
SFAS 158 SFAS 158
Measurement Date Effect of Measurement Date

{In thousands) Provisions Adoption Provisions
Current liabilities 5 419 $ — $ 419
Non-current liability for post-retirement benefits § 12,020 § (7.235) $ 4785
Deflerred taxes § 9879 8 (3,042) $ 6,837
Accumulated other comprehensive loss $(10.407) $ 4283 $ (6.124)
Accumulated deficit $(15,104) § (302) $ (15,406)
Total stockholders’ cquity $ 199.843 3 3.98i $ 203,824

The following table sets forth the plans® funded status and the amount recognized in the Company’s consolidated

balance sheets;

Pension Benefits

Other Benefits

(In thousands) 2007 2006 2007 2006
Accumulated Benefit Obligation, end of year $ 106,713 $ 113432 S — S —
Change in Benefit Obligation
Benefit obligation at beginning of year $ 116,033 $ 115,663 $ 4,856 $ 4,990
Service cost 1.644 3.051 18 25
Interest cost 8,046 6,199 325 263
Actuarial (gain) loss {10,078) (3.030) 207 (70)
Bencfits paid (7.968) {5,850) (494) (352)
Benefit obligation at end of year 107,676 116,033 4912 4356
Change in Plan Assets )
Fair value of plan assets at beginning ol year 108.451 106,766 — —
Actual return on plan assets 10,594 7,342 — —
Employer contributions — 193 494 352
Bencfits paid {7.968) (5.850) (494) (352)
Fair value of plan assets at end of year 111,077 108.451 — —
Funded Staius 3,401 (7,582) (4912) (4,856)
Contributions aller measurement dale — — — —
Net assct (liability) end of year 5 3401 S (7.582) S {4912) S (4.856)
Amounis Recognized in Statement of Financial Position )
Non-current asset $ 3401 S — § — 3 —
Current liabilities — — (472) (419)
Non-current liability — (7.582}) (4,440) {4.437)
Net pension assets (liability), end of year $ 3,401 $  (7.582) 3 (4912 S (4.856
Amounts recognized in Accumulated Other Comprehensive Income
Net actuarial (gain)/loss $ 16358 $ 26,781 5 (2.499) 3 (2.956)
Prior service (credit)/cost 3 (44) - —
Transition {assct)obligation — — — —
Total S 16.361 $ 26,737 S {2499 3 (2,956}
Weighted Average Assumptions Used to Determine Benefit
Obligations ar December 31
Discount rate 6.25% 5.75% 6.25% 5.75%
Rate of compensation increase 3.00% 3.00% 3.00% 3.00%
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The following table sets forth the components of net periodic pension cost or income and components of other

comprehensive income:

Pension Benefits

Other Benefits

(In thousands) 2007 2006 2005 2007 2006 2005
Components of Net Periodic Benefit Cost (Income)
Service cost s 900 $ 3,051 $ 2,797 $ 12 s 25 S 21
Interest cost 6,423 6,199 6,258 258 263 265
Expected return on plan assets (9.147) (8.563) (8,266) — - —
Amontization of:
Transition obligation — — — — — —
Prior service cost 47) (A31) (332) — — (67)
Actuarial loss/{gain) 734 1.552 1,550 (261) (392) {487)
Net periedic benefit (income}) cost $(1.137y $ 1,888 3 1,987 S 9 $ (04 § (26%)
Components of Other Comprehensive (Income)/ Expense
Net actuarial (gain) loss $(2,385) 8 — 8 - S 216 s — s —
Prior service cost (credit) — — — —— — —
Reversal of amottization items:
Net actuarial (gain) loss (734) — — 261 — —
Prior service cost (credit) 47 — -— — — —
Transition asset obligation — — — — — —
Deerease in intangible asset — — — — —_ —
Increase (decrease) in additional minimum liability — (3,733) 1,838 — — —
Total recognized in Other Comprehensive Income 3 (3.072) $(3.753) $ 1.838 $§ 477 s — 5§ -
Total Recognized in Net Periodic Benefit Cost
and Other Comprehensive lncome $ (4,209 § {1,865) $ 3.825 $ 486 $  {(104) $ (268)
Pension Benefits Other Benefits
2007 2006 2005 2007 2006 2005
Weighted Average Assumptions Used to Determine Net
Periodic Benefit Cost for Years Ended December 31
Discount rate 5.75% 5.50% 6.00% 5.75% 5.50% 6.00%
Expected return on plan assets 8.25% 8.25% 8.50% N/A N/A N/A
Rate of compensation increase 3.00% 3.00% 3.00% 3.00% 3.00% 3.00%
Estimated Future Benefit Payments
Fiscal 2008 $ 6,481 s 487
Fiscal 2009 S 6,756 5 490
Fiscal 2010 $ 6,902 § 487
Fiscal 2011 S 7,137 s 478
Fiscal 2012 $ 7,330 $ 463
Fiscal years 2013-2017 $ 39,248 § 1,988
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The following information relates only to the Company’s post-retirement health plan:

Other Benefits

2007 2006 2005
Assumed Health Care Cost Trend Rates at December 31
Health care cost trend rate assumed for next year
(initial rate) 10.00% 9.00% 10.00%
Rate to which the cost trend rate is assumed to
decline {(ultimate rate) 5.25% 5.25% 5.25%
Year that the rate reaches the ultimate rate 2013 20114 2011
Effect of a Change in the Assumed Rate of Increase in
Health Benefit Costs
Effect of a one percent increase on:
Total of service cost and interest cost § 16 $ 21 § 22
Postretirement benefit obligation $ 300 § 344 $ 354
Effect of a one percent decrease on:
Total of service cost and interest cost S (14) § (19) $ (19
Postretirement benefit obligation $(265) $1D 3 (320)

The Company also has defined contribution plans covering certain employees. Company contributions to these
plans are based on a percentage of participants’ salaries and amounted to approximately $2.4 million, $1.4 million and $1.5
million in fiscal years 2007, 2006 and 2005, respectively. The Company contributes to various multi-employer union
administered pension plans. Contributions 1o these plans amounted to approximately $607,400, $620,800 and $667.200 in
fiscal years 2007, 2006 and 2005, respectively.

Effective January 1, 2007, the Company introduced a new retirement plan and changed its defined benefit pension
plan for non-union employees. The Company had several 401(k) plans and a defined benefit pension plan that covered
non-union employees in 14 locations. Approximately 1,500 non-union employees who were covered by a defined benefit
pension plan were eligible to participate in an [RS designated Safe Harbor 401(k) plan. In addition, certain other non-union
employees who did not participate in the Company’s defined benefit pension plan became eligible to participate in the IRS
designated Safe Harbor 401(k) plan. Under the new 401(k) plan, eligible employees can receive up to a 4 percent Company
match with immediate vesting. Retirement benefits earned by non-union employees through December 31, 2006 under the
defined benefit pension plan were preserved.

13. Income Taxes

The annual {(benefit) provision for taxes on income from continuing operations is as follows:

(In thousands)
Fiscal year ended Dec. 30, 2007 Dec. 31, 2006 Dec. 25, 2005
Current tax (benefit) expense: )
Federal $ (10,676) § (723) $ 5,152
State (706) 1,540 2,409
Total current tax (benefit) expense (11,382) 817 7,561
Deferred tax {benefit) expense: 7
Federal (16,234} 13,043 18,008
State (2,974) 264 1,651
Total deferred tax (benefit) expense (19,208} 13,307 19,659
Total (benefit) provision for income taxes $ (30,590) § 14,124 $ 27,220
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The reconciliation of income taxes computed at the U.S. federal statutory tax rate {35%) to income tax (benefit)
expense, from continuing operations for the years presented, is as follows:

{In thousands)

Fiscal year ended Dec. 30, 2007 Dec. 31, 2006 Dec. 25, 2005
Tax at U.S. statutory rates $ (56,248) $§ 1,551 $ 24364
State taxes, net of federal tax benefit {2,392) 1,305 2,639
Reversal of tax accruals (138) (700) —
Write-down of intangible asset 35,914 11,781 —
Federal and state refunds (6,323) — —
State income tax law changes (831) —_ —
Meals and entertainment 395 8R 77
Other entertainment — 243 261
Empowerment zone credit (167) (160) (115)
Other (800) 16 (6)
Total $ (30.590) $ 14,124 S 27,220

Deferred income taxes reflect the net effect of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for income tax purposes. Significant components of the
Company’s deferred tax liabilities and assets are as follows:

{In thousands)
Fiscal year ended Dec. 30, 2007 Dec. 31, 2006
Deferred tax labilities:
Property, plant and equipment $ 20,235 $ 19,184
Intangibles 93,046 111,364
Retiree benefits 4,978 6,632
Total deferred tax liabilities 118,259 137180
Deferved tax assets:
Federal net operating loss carry-forwards 2,842 10,616
State net operating loss carry-forwards 9,630 5,726
Other comprehensive income 6,488 7,395
Other 12,337 9,512
Total deferred tax assets 31,297 37,249
Valuation allowance (5,945) (5,835)
Net deferred tax assets 25,352 31414
Net deferred tax liabilities $ 92907 S 105,766

The Company accounts for income taxes on write-downs of goodwill by applying charges first to non-deductible
goodwill, for which there is no tax benefit. Write-downs of remaining goodwill and other intangible assets are taxed at
applicable federal and state rates.

At the date of its acquisition by the Company, 21% Century had federal net operating loss carry-forwards of
approximately $73.7 million available to offset the Company’s future consolidated taxable income. Such carry-forwards
expire in the years 2017 through 2023. Approximately $22.2 million, $12.4 million and $22.6 million were utilized in
2007, 2006 and 2005, respectively. The remaining $7.4 million is anticipated to be utilized in 2008 and has been recorded
as a current deferred 1ax asset.

The Company realized state tax benefits in connection with the utilization of state net operating loss carry-
forwards as follows: $0.3 million in 2007; $0.3 million in 2006; and $0.7 million in 2005, Based upon current state
statutory rates, the Company has available $9.6 million of future tax benefits. However, based upon an assessment of the
likelihood of the future utilization of such losses, the Company’s tax benefits were reduced by a valuation allowance of
approximately 35.9 million and $6.1 million at December 30, 2007 and December 31, 2006, respectively. The state net
operating loss carry-forwards expire in various years through 2026.
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The Company’s valuation allowance for deferred tax assets increased by $110,000 in fiscal year 2007. In fiscal
year 2007, the Company settled federal income tax audits by the Internal Revenue Service for fiscal 2000, 2001 and 2003,
which resulted in the receipt of a $6.1 million refund, of which $1.0 million was aitributable to interest, related to filings
amended to carry back/forward a net operating loss generated in 2001,

On January 1, 2007, the Company adopted Financial Accounting Standards Board Interpretation No. 48
Accounting for Uncertainty in Income Taxes (“FIN 48”). FIN 48 clarifies the accounting for uncertainty in income taxes
recognized in an enterprise’s financial statements in accordance with SFAS 109, Accounting for Income Taxes, (“SFAS
109™) and prescribes a recognition threshold and measurement process for financial statement recognition and measurement
of a tax position taken or expected to be taken in a tax return, FIN 48 also provides guidance on derecognition,
classification, interest and penalties, accounting in interim periods, disclosure and transition.

As a result of the adoption of FIN 48, the Company recognized a net increase related to certain state income tax
obligations of $3.9 million (after federal income tax benefit) in the liability for unrecognized tax benefits through a
reduction to the January 1, 2007 balance of retained earnings. As of January 1, 2007, the Company had approximately $29
million {(before federal income tax benefit) of unrecognized tax benefits. If recognized, the Company’s income tax expense
would be reduced by $20.7 million along with a corresponding reduction in the Company’s effective tax rate. During the
2007, the amount of unrecognized tax benefits increased $2.2 miilion, the components of which are disclosed in the
accompanying table.

The Company records accrued interest and penalties related to unrecognized tax benefits as a component of tax
expense. As of January |, 2007, the Company had accrued $10 million (before federal income tax benefit) of noncash
interest related to the unrecognized tax benefits. For the fiscal year ended December 30, 2007, the Company recognized
additional noncash interest and penalties of $0.8 million (before federal income tax benefit) under FIN 48.

The components of changes in unrecognized tax benefits under FIN 48 are as follows:

{In thousands) 2007

Balance at January | $21,644
Increases related to prior year tax positions 6,926
Decreases related to prior year tax positions (5,071
Increases related to current year tax positions 326
Settlements (3,886)
Lapse of statute of limitations (519)
Balance at December 30 $19,420

The Company and its subsidiaries are subject to U.S federal income tax as well as income taxes of multiple state
jurisdictions. The Company’s effective tax rate fluctuates over time based on income tax rates in the various tax
jurisdictions in which the Company operates and based on the level of earnings in those jurisdictions. The Company is
currently being audited by the Internal Revenue Service (“IRS”) for the 2004, 2005 and 2006 tax years. The statute of
fimitations for certain states is open from 1998 to 2006. Management believes that its accrual for tax liabilities is adequate
for all open years. This assessment relies on estimates and assumptions and may involve a series of complex judgments
about future events.

It is reasonably possible that federal, state and local tax examinations will be settled during the next twelve
months. If any of these tax audit settlements occur within the next twelve months, the Company would make any necessary
adjustments to the accrual for uncertain tax benefits. Until formal resolutions are reached between the Company and the tax
authorities, the determination of a possible audit settlement range with respect to the impact on uncertain tax benefits is not
practicable. On the basis of present information, it is the opinion of the Company’s management that any assessments
resulting from current audits will not have a material adverse effect on the Company’s consolidated financial statements.
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The Company’s 2007 income tax positions were also impacted by changes in state tax laws. in April 2007, New
York State changed its tax law (with an effective date of January 1, 2007) which required a revaluation of the existing
deferred tax balances resulting in an income tax expense of approximately $1.0 million. Additionally, there was a change in
Michigan State tax law, which was effective on January 1, 2008. Fhe new legislation replaced Michigan’s Single Business
Tax with a hybrid income and gross receipts tax. Under SFAS 109, as interpreted by FIN 48, the Company revalued its
related deferred tax liabilities. The new Michigan deferred tax liability totaled $3.1 million (net of federal benefit), which
was entirely offset by an additional piece of legislation that provided for a deduction equal to any additional deferred tax
liability resulting from the new tax. Due to the enactment of the new Michigan Business Tax, the Company reversed a $1.8
million deferred tax liability (net of federal benefit) which had been established under the prior Michigan tax law.

14. Commitments and Contingencies

The Company leases office space, production facilities, warehouse space, and equipment under noncancellable
operating leases. These leases contain several renewal options and some escalation clauses, for periods of up to five years.
The Company’s future minimum lease payments under noncancellable operating leases and future minimum payments
under capital lease agreements at December 30, 2007 are as follows:

{In thousands) Capital Leases  Operating Leases
2008 $ 848 § 4,293
2009 824 3,389
2010 814 2,681
2011 768 2,013
2012 577 1,567
Thereafter 1,495 5,727
5,326 $ 19,670
Less: Amount representing interest (4.3% to 17.3%) (1,746)
Present value of capital lease obligations 3,580
Less: Current portion (500)
Non-current portion $ 3,080

Total rent expense was approximately $5.4 million, $5.3 million and $5.2 million for the years ended
December 30, 2007, December 31, 2006 and December 25, 20035, respectively.

At December 30, 2007, the Company had unused outstanding letters of ¢redit in the amount of approximately $9.1
million.

The Company is involved in certain litigation matters that have arisen in the ordinary course of business. In the
opinion of management, the outcome of these legal proceedings should not have a material adverse impact on the
Company’s financial position or results of operations.

I5. Acquisitions and Dispositions

The Company applies the purchase method of accounting for acquisitions. Acquisitions and dispositions of
properties are subject to closing costs and may be subject to the finalization of customary adjustments. Results of
operations of each of the Company’s acquisitions are included in the Company’s results of operations from the dates of
their respective acquisition.
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Acquisitions

On March 29, 2006, the Company completed the acquisition of the assets of the Suburban Lifestyles Community
Newspaper Group (“Suburban Lifestyles”). Based in Rochester Hills, Michigan, Suburban Lifestyles publications are
distributed in many of the affluent and growing neighborhoods of Oakland and Macomb Counties and focus on local news
and information in each of the communities served. Suburban Lifestyles has been integrated into the Company’s Michigan
Cluster.

On December 6, 2003, the Company completed the acquisition of the assets of JobsinTheUS, based in Westbrook,
Maine. This acquisition included the online recruiting Web sites of JobsInTheUS.com, JobsInME.com, JobsInNH.com,
JobsInVT.com, JobsInRl.com and other domain names. The acquired company specializes in state-specific job Internet
sites where qualified candidates who want to work in a particular region find a match with local employers.

Dispaositions

In February 2007, the Company completed the sale of its two Massachusetts group community daily newspapers
to Gatehouse Media for $70 million in cash and approximately $2 million in working capital, subject to certain post-closing
adjustments. The newspapers included in the sale are The Herald News located in Fall River, Massachusetts and the
Taunton Daily Gazette located in Taunton, Massachusetts. Additionally, the sale included five non-daily publications. Also,
in February 2007, the Company completed the sale of its three daily community newspapers and its weekly newspaper
group in Rhode Island to R.1.S.N. Operations Inc. The properties included in the sale are The Call, The Times and Kent
County Daily Times in Woonsocket, Pawtucket and West Warwick, Rhode Island, respectively, and its weekly group, the
Southern Rhode Island Newspaper Group, in Wakefield, Rhode Island. The final sales price was approximately $8.3
million in cash, including working capital. Net after-tax proceeds of the sales were used to pay down debt and for general
working capital purposes.

The Company recorded an aggregate gain on the disposition of these newspaper operations, after direct costs of
the transactions, of $27.7 million (net of income taxes of $17.9 million). The proceeds, net of direct costs, which totaled
$£78.8 million, are reported as cash provided by investing activities of discontinued operations in the accompanying
consolidated statements of cash flows.

The following chart summarizes the aggregate results of the Massachusetts and Rhode [sland newspaper
operations for the periods presented in the accompanying financial statements:

(In thousands) 2007 2006 2005
Net revenue $ 3,309 § 39,593 3 40,041
Cost and expenses 3,337 32,617 31,642
Operating (loss) income from discontinued operations _ (28) 6,978 8,399
Allocated interest expense 113 1,172 1,003
Other expense — 13 16
{Loss) income from discontinued operations before income taxes (141} 5,793 7,380
{Benefit) provision for income taxes (55) 2,337 2.904
{Loss) income from discontinued operations § (86) $ 3456 $ 4476
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The assets and liabilities of the New England newspaper operations included in the accompanying consolidated
balance sheets, consisted of the following:

{In thousands) 2006
Assets:

Accounts receivable, net § 4,183
Inventories 309
Other current assets 566
Current assets 5,058
Property, plant and equipment. net 7,770
Goodwill and other intangibles 22,678
Total assets $ 35,506
Liabilities:

Accounts payable $ 184
Deferred subscription revenue 1002
Other accrued expenses 971
Current liabilities 2,157
Deferred tax liabilities 3,726
Total liabilities $ 5,883
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16. Quarterly Results of Operations {unaudited)

The following is a summary of the quarterly results of operations for years ended December 30, 2007 and
December 31, 2006:

First Second Third Fourth
(In thousands, except per share data} Quarter Quarter Quarter Quarter
2007" ]
Revenues § 114,125 $ 120,686 $ 112,994 § 115410
Operating income {loss} $ 14,408 $ 22,094 $ 17,610 $ (172,435)
Incorne (loss) from continuing operations $ 1,512 3 5,520 5 11,239 £ (148,390)
Income from discontinued operations, net of
income taxes % 27,574 — — —
Net income (loss) § 29,086 3 5,520 $ 11,239 $ (148.390)
Basic earnings per share: )
Income (loss) from continuing operations 3 0.04 3 0.14 3 0.29 3 (3.78)
Income from discontinued operations, net of
income taxes 0.70 — — —
Net income (loss) per share $ 0.74 $ 0.14 $ 0.29 3 (3.78)
Diluted earnings per share:
Income (loss) from continuing operations $ 0.04 5 0.14 $ 0.28 ) (3.78)
Income from discontinued operations, net of
income taxes ¥ 0.70 — — —
Net income (loss) per share $ 0.74 3 0.14 3 0.28 $ (3.78)
2006 ,
Revenues $ 120291 $ 131,837 $ 122,034 $ 131,903
Operating income (loss) $ 18,495 $ 24728 3 21,496 S (7,848)
Income (loss) from continuing operations $ 1,159 $ 8,690 $ 6,484 S (26,027)
Income from discontinued operations, net of
income taxes 606 1,088 786 976
Net income (loss) $ 1,765 3 9,778 5 7,270 $ (25,051
Basic earnings per share: ]
Income (loss) from continuing operations $ 0.03 $ .22 $ 0.17 $ (0.67)
Income (loss) from discontinued operations,
net of income taxes 0.01 0.03 0.02 0.03
Net income (loss) per share $ 0.04 $ 0.25 5 0.19 $ (0.64)
Diluted earnings per share: _
income (loss) from continuing operations $ 0.03 $ 0.22 $ 0.17 $ (0.67)
Income from discontinued operations, net of
income taxes 0.01 0.03 0.02 0.03
Net income {loss) per share 3 0.04 3 0.25 3 0.19 $ {0.64)
(n The amounts reported include operating results of acquisitions for the period the operations were owned by the Company. See Note 15,
Acquisitions and Dispositions.
(2) Includes net loss from discontinued operations of $(86) and gain from sales of the New England newspaper operations of $27,660, net of
mcome taxes.
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As discussed in the notes to the financial statements, the following significant items were recorded in the fourth
quarter of 2007 and 2006:

2007

2006

As a result of the Company’s annual evaluation of the carrying value of goodwill and other indefinite-
lived intangible assets, the Company recorded an aggregate write-down of the intangible assets totaling
$181.3 million ($150.9 million after tax) primarily associated with the Michigan cluster.

The Company recorded an aggregate charge of $7.2 million for officer’s severance agreements ($4.2
million after tax).

The Company recorded a gain on the sale of the Middletown building of $2.6 million ($1.5 millicn after
tax).

The Company wrote off $1.6 miilion of debt issuance costs connected with the amendment of the Credit
Agreement ($1.0 million after tax).

The Company terminated an airplane lease and the related personnel in December 2007 and recorded a
$0.7 million charge ($0.4 million after tax).

As a result of the Company’s annual evaluation of the carrying value of goodwill and other indefinite-
lived intangible assets, the Company recorded a write-down of goodwill associated with the Michigan
cluster reporting unit totaling $33.7 miilion.

The Company wrote down its investment in PowerOne Media LLC and recorded a $2.4 million charge in
fiscal 2006 ($2.1 miltion after tax).
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{In thousands)

Balance at Charged/ Balance at
Beginning {Credited) to End of
Description of Period" Adjustments® Income® Deductions" Period"
Year ended December 30, 2007
Allowance for doubtful accounts $ 6,928 $ (588) $ 3,883 $ 2,992 § 7,231
Valuation allowance for deferred
tax assets 5,945 (110) 110 — 5,945
Year ended December 31, 2006
Allowance for doubtful accounts $ 7,937 h 45 $ 3,211 $ 4,265 $ 6,928
Valuation allowance for deferred
tax assets 4.999 — 946 — 5,945
Year ended December 25, 2005
Allowance for doubtful accounts $ 8,143 3 13 $ 4,434 $ 4,673 $ 7,937
Valuation allowance for deferred
1ax assets 4,007 - 992 — 4,999

(1) Includes allowance for doubtful accounts associated with discontinued operations of $554,000, $531,000 and $531,000 for fiscal years 2007, 2006

and 2005, respectively.

(2) Adjustments reflect amounts acquired or disposed in the respective periods presented. See Note 15 of Notes to Consolidated Financial Statements
for a discussion of acquisitions and dispositions.
(3} Includes nems charged/ (credited) to income from discontinued operations.

{4} Includes net write-0ffs of uncollectible accounts in the respective periods presented.

(5) Includes allowance for doubtful accounts associated with discontinued operations of $554,000 and $531,000 for fiscal years 2006 and 2005.
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Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure.
None.
[tem 9A, Controls and Procedures.

Evaluation of Disclosure Controls and Procedures. The Company’s management evaluated, with the participation
and under the supervision of its principal executive officer and principal financial officer, the effectiveness of the
Company’s disclosure controls and procedures as of December 30, 2007, Based on that evaluation, the principal executive
officer and principal financial officer of the Company have concluded that the Company’s disclosure controls and
procedures (as defined in Rules 13a-15{e)} under the Securities Exchange Act of 1934, as amended) are effective.

Management's Annual Report on Internal Control over Financial Reporting. The Company’s management is
responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in
Exchange Act Rule 13a-15(f). Accordingly, under the supervision and with the participation of the Company’s
management, including the principal executive officer and principal financial officer, the Company conducted an evaluation
of the effectiveness of its internal control over financial reporting based on the framework in Internal Control — Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on this evaluation,
the Company's management concluded that the Company’s internal control over financial reporting was effective as of
December 30, 2007.

The effectiveness of our internal control over financial reporting as of December 30, 2007, has been audited by
Grant Thornton LLP, an independent registered public accounting firm, as stated in their report which is included in ltem 8-
Financial Statements.

Changes in Internal Control over Financial Reporting. The Company commenced a software systems upgrade
program during fiscal year 2004. As of December 30, 2007, those financial system implementations are substantially
complete. The implementation progress made during the fiscal year ended December 30, 2007 did not include any material
changes to the existing system of internal controls over financial reporting.

Item 9B. Other Information.

None.

73




PART 111
Item 10. Directors and Executive Officers of the Registrant.

Information required by this Item relating to the Company’s directors is set forth under the caption “*Proposal 1 —
Election of Directors” in the 2008 Proxy Statement and is incorporated herein by reference.

Information required by this Item relating to the Company’s executive officers is set forth in Part I of this Report
under the caption “Executive Officers of the Registrant” and is incorporated herein by reference.

Information required by this Item relating to the identification of the Audit Committee and the Board of Directors’
determinations concerning whether a member of the Audit Committee of the Board is a “financial expert,” as that term is
defined under Item 401(h) of Regulation S-K, is set forth under the caption “The Board of Directors and Committees —
Audit Committee” in the 2008 Proxy Statement and is incorporated herein by reference.

Information required by this ltem relating to compliance with Section 16(a) of the Exchange Act is set forth under
the caption “Section 16(a) Beneficial Ownership Reporting Compliance™ in the 2008 Proxy Statement and is incorporated
herein by reference.

The Company has adopted a code of ethics entitled “Code of Business Conduct and Ethics” which applies to its
CEOQ and Other Senior Financial Officers. A copy is available on the Company's Web site at www JournalRegister.com by
clicking on Investor Relations and then Corporate Governance. Any amendments to, or waiver from, any provision of the
code will be posted on the Company’s Web site at the above address.

Item 11. Executive Compensation.

Information required by this Item is set forth under the caption “Executive Compensation” in the 2008 Proxy
Statement and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management,

[nformation required by this Item is set forth under the caption “Security Ownership of Beneficial Owners and
Management and Related Stockholder Matters™ in the 2008 Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions.

Information required by this Item is set forth under the caption “Certain Transactions” in the 2008 Proxy
Statement and is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services.

Information required by this ltem is set forth under the caption “Ratification of the Selection of Independent
Auditors” in the 2008 Proxy Statement and is incorporated herein by reference.

PART IV
Item 15. Exhibits, Financial Statement Schedules, and Reports on Form 8-K.
(a) Financial Statements.
The financial statements are included in Part 11, Item 8 of this Report.

Financial Statement Schedules and Supplementary [nformation Required to be Submitted.

Schedule of Valuation and Qualifying Accounts on Schedule 11 is included in Part I1, Item 8 of this report.

All other schedules have been omitted because they are inapplicable or the required information is shown in the
consolidated financial statements or related notes.
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Item 15. Exhibits, Financial Statement Schedules, and Reports on Form 8-K (continued).

(c) Index to Exhibits.

The following is a list of all Exhibits filed as part of this Report:

Exhibit No.

*31
*32
*4.1
*4.2
*10.1(a)
*10.1(b)

*10.3
*10.5

*10.6

*10.7(a)

*10.7(b)

*10.8

*10.9

*10.10
*10.11

*10.12
*10.13
*10.14

*10.15(a
)
*10.15(b
)

*10.16

**10.17
211
*73 |

*+24
**31.1
**3] .2

*t32

Description of Exhibit
Amended and Restated Certificate of Incorporation {filed as Exhibit 3.1 to the Company’s Form 10-Q for the fiscal quarter
ended September 30, 2005, File No. 1-12955 (the “September 2005 Form 10-Q™)).
Amended and Restated By-laws (filed as Exhibit 3.1 1o the Company’s current report on Form 8-K, dated October 25,
2007, File No. 1-12955).
Company Common Stock Certificate (filed as Exhibit 4.1 the Company’s Registration Statement on Form S-1, Registration
No. 333-23425).
Rights Agreement dated as of July 17, 2001 between the Company and the Bank of New York, as Rights Agent (fled as
Exhibit 4.1 to the Company’s Report on Form 8-K dated July 18, 2001, File No. 1-12955).
1997 Stock Incentive Plan (filed as Exhibit 10.2 1o the Company’s Form 10-Q for the fiscal quarter ended June 30, 1997,
File No. 1-12955 (the “June 1997 Form 10-Q™)). +
Amended and Restated 1997 Stock Incentive Plan. (filed as Annex B to the Company’s Proxy Staiement for the
Company’s 2004 Annual Meeting of Stockholders). +
Supplemental 401(k) Plan {filed as Exhibit 10.4 1o the Form S-1). +
Executive Incentive Compensation Plan (filed as Exhibit 10.7 to the Company’s Form 10-K for fiscal year 2001, File No.
1-12955). +
Amended and Restated Employment Agreement by and between Journal Register Company and Robert M. Jelenic dated
September 27, 2006 (filed as Exhibit 10.1 to the Company’s current report on Form 8-K, dated September 28, 2006, File
No. 1-12955). +
Non competition, Consulting and Release Agreement by and between Journal Register Company and Jean B. Clifton dated
June 23, 2006 (filed as Exhibit 10.1 to the Company’s current report on Form 8-K dated June 23, 2006, File No.1-12955),
Letter Agreement by and between Journal Register Company and Jean B. Clifton, dated June 23, 2006 relating to the
termination of Ms. Clifton’s employment agreement (filed as Exhibit 10.2 to the Company’s current report on Form 8-K
dated June 23, 2006, File No. 1-12955)
Agreement and Plan of Merger, dated as of July 2, 2004, by and among Journal Register Company, a Delaware
corporation, Wolverine Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of Joumal Register
Company, and 21st Century Newspapers, lnc., a Delaware corporation (filed as Exhibit 2.1 to the July 7, 2004 Form 8-K).
Credit Agreement dated August 12, 2004 with JPMorgan Chase Bank as Administrative Agent and Co-Documentation
Agent, J.P. Morgan Securities Inc., as Sole Lead Arranger and Sole Bookrunner, The Bank of New York, Key Bank
National Association, SunTrust Bank, Wachovia Bank, National Association, as Co-Syndication Agents and The Royal
Bank of Scotland PLC, as Co-Documentation Agent (filed as Exhibit 10.1 to the August 20, 2004 Form 8-K).
Amended and Restated Credit Agreement (filed as Exhibit 10.1 to the January 31, 2006 Form 8-K)
Amendment No. 1 dated as of December 6, 2007 to the Amended and Restated Credit Agreement dated as of January 25,
2006 between the Company, the lenders party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent (filed as
Exhibit 10.1 to the December 11, 2007 Form 8-K)
Letter Agreement, dated November 30, 2007 between the Company and James W, Hall (filed as Exhibit 10.1 1o the
December 4, 2007 Form 8-K). +
Change of Control Employment Agreement by and between the Company and James W, Hall (filed as Exhibit 10.2 to the
December 4, 2007 Form 8-K). +
Amended and Restated Change of Control Employment Agreement by and between the Company and Scott A. Wright
(filed as Exhibit 10.1 to the February 1, 2008 Form 8-K), +
Amended and Restated Change of Control Employment Agreement by and between the Company and Julie A. Beck (filed
as Exhibit 10.2 to the February 1, 2008 Form 8-K). +
Change of Control Employment Agreement by and between the Company and Edward J. Yocum {filed as Exhibit 10.3 1o
the February 1, 2008 Form 8-K). +
Separation Agreement by and between the Company and Robert M. Jelenic (filed as Exhibit 10.1 to the October 12, 2007
Form §-K). +
Separation Agreement by and between the Company and Allen J. Mailman dated January 30, 2008. +
Subsidiaries of Journal Register Company.
Consent of Grant Thornton LLP.
Power of Attorney (appears on signature page).
Centification of Principal Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
Certification of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934,
Certification of Principal Executive Officer and Principal Financial Officer, pursuani to Rule 13a-14(b) under the
Securities Act of 1934 and 18 U.S.C. Section 1350.

+  Management contract or compensatory plan or arrangement.
*  Incorporated by reference.
**  Filed herewith.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the Registrant has
duly caused this Repott (o be signcd on its behalf by the undersigned, thereunto duly authorized, in the City of Yardley,
State of Pennsylvania, on the 14" day of March 2008.

JOURNAIL REGISTER COMPANY

Byv:
Jdmes W. Hall
Chairman, and Chief Executive Officer

KNOWN BY ALL MEN BY THESE PRESENTS, that cach person whose signature appears below constitutes
and appoints both James W. Hall and Julie A. Beck his true and lawful attomney-in-fact and agent, with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the Sccuritics and Exchange Commission, grunting unto satd attomey-in-fact and agent, full
power and authority to do and perform cach and every act and thing requisite and neccssary to be done in and about the
premises, as fully as he might or could do in person, hereby ratifying and confirming all that said attorney-in-tact and agent
or their or his or her subslitutes or substitute, may lawlully do or causc to be done by virtue hereof.

Pursuant to the requircments of the Sccuritics Exchange Act of 1934, this Report has been signed below by the
following persons on behalf of the Registrant and in the capacitics indicated on the 14" day of March 2008.

Signature Title(s)
fF‘L‘b Chairman, Chief Executive Officer and Direclor
Aimes W Tall (Principal Executive Officer)

4%‘[(’(/ dam Exccutive Vice President and Chief Financial Officer
e A. Beck

(Principal Financial and Accounting Officer)

W Director

JoHfi L. Vogelstein

% % Director
Jaégeph A. Lawrence

_ R —

Stephen P. Mumblow ; Director
- — Director

_aurha Godwin Hutchinson
Director

Burton B. Staniar
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EXHIBIT 21.1
LIST OF SUBSIDIARIES OF JOURNAL REGISTER COMPANY

The following is a list of the corporations that are subsidiaries of Journal Register Company, a Delaware corporation. [f
indented, the corporation listed is a wholly-owned subsidiary of the corporation under which it is listed. The names of all
subsidiaries more than two levels removed from Journal Register Company have been omitted and are included in the
number of owned subsidiaries of their most immediate direct or indirect parent company listed below.

State of Number of Owned
Name of Corporation Incorporation Subsidiaries {Direct and Indirect)
Journal Register East, [nc. Delaware 39
Chanry Media, Inc. Delaware 8
Register Company, Inc. Delaware -
JRC.com, LLC Delaware -
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

We have issued our reports dated March 12, 2008 (which reports express an unqualified opinion and include an explanatory
paragraph relating to the application of Financial Accounting Standards Board Interpretation No. 48, in 2007, the
application of FASB No. 123(R) in 2006 and FASB No 158 in 2007 and 2006) accompanving the consolidated financizl
slatcments and schedule and on the effectiveness of internat control over financial reporting included in the 2007 Annual
Report of Journal Register Company on Forin 10-K for the year ended December 30, 2007, We hercby consent to the

incorporation by reference of said reports in the Registration Statement on Form 8-8 (File No. 333-27553).

LT, LY

Grant Thormton LLLP

Philudelphia, Pennsylvania
March 12, 2008
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EXHIBIT 31.1

I, Jumes W. Hall, certily that:

1. I have reviewed this Anmual Report on Form 10-K of Joumal Register Company:

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a4 materal
fuct necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respecet to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and [ are responsible for estublishing and maintaiming disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(c)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrunt and have:

d.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consclidated subsidiarics, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal contro} over financial reporting, or caused such intemal control over financisl reporting to
be designed under our supervision, 1o provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles:

Evaluated the cffectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation: and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most rccent fiscal quarter that has materially affected. or is reasonubly likely to matenially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and 1 have disclosed, based on our most recerl evaluation of internal control
over finmncial reponting, to the registrant’s auditors and the audit commiitee of the registrunt’s board of directors:

a.

Duate: March 14, 2008

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are rcasonably likely to adversely affect the registrant’s ability to rccord, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other emplovees who have a signilicant role in
the registrant’s internal control over financial reporting.

James W. Hall
Chairman and Chief Executive Officer
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EXHIBIT 31.2

Certification

I, Julie A. Beck, Executive certify that:

[a—

Lh

I have reviewed this Annual Report on Form 10-K of Journal Register Company;

Based on my knowledge. this report does not conlain any untrue statement ol a material fact or omit to state 1 material
Tact necessury to make the statements made, in light of the circumstances under which such statements were made, not
mistcading with respect to the period covered by this report:

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report:

The registrant’s other certifving officer and 1 are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-135(¢) and 15d-13(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

HN

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensurc that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepured;

Designed such imernal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

Evaluated the effectiveness of the registrant’s disclesure controls and procedures and presented in this report our
conclusions about the cffectivencss of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporing; and

The registrant’s other certifying officer and [ have disclosced, based on our most recent evaluation of internal

control over [inancial reporting, to the registrant’s auditors and the audit commitice of the registrant’s board of directors:

.

All significant deficiencics and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

Any fraud, whether or not material, that involves management or other employces who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 14, 2008 /Q"éw d"—w

Stlic A. Beck
Exccutive Vice President and Chief Financial Officer
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EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1330,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Journal Register Company (the “Company™) on Form 10-K for the period
ended December 30, 2007, as filed with the Securitics and Exchange Commission on the date hercof (the “Report™). we,
James W. Hall, Chairman and Chiel’ Executive Officer of the Company, and Julic A. Beek, Executive Vice President and
Chief Financial Officer of the Company, cach certify, pursuant to 18 U.S.C. Section 1350, as adopied pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fullv complics with the requircments of Section 13(a) or 13(d), as applicable, of the Sccuritics
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all matenal respects, the financial condition and
results of operations of the Company.

James W, Hall
Chairman and Chief Executive Officer
Murch 14, 2008

A8
ic A. Beek

Executive Vice President and Chief Financial Officer
March 14, 2008

This certification sccompanies the Report pursuant 1o Section 906 of the Sarbunes-Oxley Act of 2002 and shall nol. except to the extent required by the
Sarbunes-Oxley Act of 2002. be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934 as amended (the
“Exchange Act”), or incorporated by reference in uny filing under the Securities Act of 1933, as amended, or the Exchange Act, excepl as may be
expressly set forth by specific reference in any such fiking. A signed odginal of this wntien statement required by Section 906. or other document
authenticating. acknowledging, or otherwise adopting the signature that appears in tyvped form within the clectronie version of this wrtten statement
required by Scction 906. has been provided o Journat Register Company and will be retained by Journal Register Company and furnished to the Sccurities
umdd Exchange Commission or ifs stafl upon request.
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BOARD OF DIRECTORS

Laurna Godwin-Hutchinson (b, ¢)
President of Vector Communications Corporation

James W. Hall
Chairman and Chief Executive Officer

Joseph A. Lawrence (a, b)
Private Investor and Consultant

Stephen P. Mumblow (a)
President of Manhan Media, Inc.

Burton B. Staniar (a, b, ¢)
Chairman of Knoll, Inc.

John L. Vogelstein (b, ¢, d)
General Partner of Warburg Pincus & Co.
Member and Senior Advisor of Warburg Pincus LLC

(a) Member of Audit Committee
(b) Member of Compensation Committee

(c) Member of Corporate Governance Committee
(d) Lead Director
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ournal Register

WS 08 April 2, 2008

Dear Shareholder;

You are cordially invited to attend the 2008 Annual Meeting of Sharcholders of Journal Register
Company, which will be held on Friday, May 2, 2008 at our corporate offices, 790 Township Line Road, Suite
300, Yardley, PA 19067, at 11:00 a.m., Eastern Time.

The business to be considered and voted on at the 2008 Annual Meeting is explained in the
accompanying Notice of Annual Meeting of Shareholders and Proxy Statement. We hope that many of you will
be able to attend our 2008 Annual Meeting in person. If you plan to atiend, please write your name on the

enclosed admission ticket and bring it with you to the 2008 Annual Meeting.

Whether or not you plan to attend the 2008 Annual Meeting in person, it is important that your shares of
Common Stock be represented and voted at the 2008 Annual Meeting. Accordingly, after reading the enclosed
Notice of Annual Meeting of Shareholders and Proxy Statement, please sign, date and return the enclosed proxy
card in the postage-paid envelope provided.

Thank you for your support of Journal Register Company.

Sincerely,

James W. Hall
Chairman & Chief Executive Officer




JOURNAL REGISTER COMPANY
790 Township Line Road
Suite 300
Yardley, PA 19067

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 2, 2008

To the Shareholders of Journal Register Company:

NOTICE IS HEREBY GIVEN that the 2008 Annual Meeting of Sharcholders of Journal Register
Company, a Delaware corporation {the “Company™), will be held on Friday, May 2, 2008, at 11:00 a.m., Eastern
Time, at our corporate offices, 790 Township Line Road. Suite 300, Yardley, Pennsylvania, for the following
purposes:

(1) to elect two Class B directors to hold oftice until the 2011 Annual Meeting of Shareholders;

(2) to ratify the appointment of Grant Thomnton LLP as the independent registered public accounting
firm for the Company for fiscal year 2008; and

(3) to transact such other business as may properly come before the meeting and all adjournments or
postponements thereof.

The Board of Directors has fixed the close of business on March 20, 2008 as the record date for the purpose

of determining the shareholders who are entitled 10 notice of and to vote at the 2008 Annual Meeting of Shareholders

‘ of the Company and any adjournments or postponements thereof. A list of such sharcholders will be available on

May 2, 2008 and during ordinary business hours for ten days prior to the meeting at the offices of the Company at

‘ 790 Township Line Road, Suite 300, Yardley, Pennsylvania 19067 for inspection by any shareholder for any purpose
germane to the meeting.

By Order of the Board of Directors,

, s ]

Edward J. Yocum, Jr.
Senior Vice President,
General Counsel &
Corporate Secretary
Yardley, Pennsylvania
April 2, 2008

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE
ENVELOPE PROVIDED WHETHER OR NOT YOU PLAN TO ATTEND THE 2008 ANNUAL MEETING OF
SHAREHOLDERS OF THE COMPANY. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY VOTE
YOUR SHARES IN PERSON IF YOU WISH, EVEN IF YOU HAVE PREVIOUSLY RETURNED YOUR
PROXY.
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JOURNAL REGISTER COMPANY
790 Township Line Road
Yardley, PA 19067

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Journal
Register Company (“JRC,” the “Company,” “we,” “us,” or “our”) in connection with our 2008 Annual Mceting of
Shareholders (the “Annual Meeting”) to be held at 11:00 a.m. Eastern Time on May 2, 2008, at our corporate offices, 790
Township Line Road, Suite 300, Yardley, Pennsylvania 19067, As a sharcholder, you are invited to attend the Annual
Meeting and are entitled to and requested to vote on the items of business described in this Proxy Statement. This Proxy
Statement, form of proxy and voting instructions are being distributed on or about April 2, 2008. The costs of this proxy
solicitation, including the preparation, assembly, printing and mailing of proxy materials, are borne by the Company.

?

Who may attend the meeting?

Your proxy card is your invitation to attend the Annual Mecting. If you plan to attend the Annual Meeting, plcase vote
your proxy prior to the mecting, but you may also bring your proxy card and vote at the meeting as explained below.

No cameras, recording equipment or electronic devices will be permitted in the Annual Meeting,
What information is contained in this Proxy Statement?

The information included in this Proxy Statement relates to the proposals to be voted on at the Annual Meeting, the voting
process, the compensation of dircctors and most highly paid executive ofticers, and certain other required information.

Who is entitled to vote at the Annual Meeting?

Holders of Journal Register Company common stock (“Common Stock™) at the close of business on the record date of
March 20, 2008, ar¢ entitled to vote their shares at the Annual Meeting, On the record date, there were 39,364,278 shares
of Common Stock issued and outstanding.

Each share of Common Stock is entitled to one vote on each matter properly brought before the Annuai Meeting, You may
vote all shares owned by you as of this time, including (1) sharcs held directly in your name as the shareholder of record
and (2} shares held by you as the beneficial ovwner through a broker, trustee or other nominee such as a bank.

How do I vote my shares at the Annual Meeting?

If you are a shareholder of record of JRC Common Stock (that is, your shares are registered directly in your name in
JRC’s stock records maintained by JRC’s transfer agent, BNY Mellon Shareowner Services), you may complete and sign
the accompanying proxy card and return it to Journal Register Company or deliver it in person. *Street name” or
beneficial owner sharcholders of JRC Common Stock (that is, shareholders who hold stock through a brokerage account or
by another trustee or nominee) who wish to vote at the Annual Meeting, will need to obtain a proxy form from the broker,
trustec or nominee that holds their shares and follow the voting instructions on the form provided by the broker, trustee or
nominee. As the beneficial owner, you have the right to direct your broker, trustee or nomince how to vote and are also
invited to attend the Annual Meeting.

Since a beneficial owner is not the shareholder of record, you may not vote these sharces in person at the meeting unless
you obtain a “legal proxy™ from the broker, trustee or nomince that holds your shares, giving you the right to vote the
shares at the imeeting. Your broker, trustee or nominee will enclose or otherwise provide voting instructions for you to use
in directing the broker, trustee, or nominee how to vote your shares.




How can I vote my shares without attending the Annual Meeting?

Your vote is important. Shareholders of record can vote by mail or by attending the Annual Meeting and voting by ballot
as described below. (Please note, if you are a beneficial owner, please refer to your proxy card or the information sent by
your bank, broker or other holder of record to see which options are available to you).

If you sign and return your proxy card but do not mark your voting instructions on your proxy card, your shares will be

voted:
Sfor the election of the two named nominees for director,

Jor the proposal to ratify the appointment of Grant Thornton LLP as the Company’s independent registered public
accounting firm for 2008, and

in the discretion of James W. Hall, Julie A. Beck and Edward J. Yocum if a proposal comes up for vote at the
Annual Meeting that is not on the proxy card.

What items of business will be voted on at the Annual Meeting?
The items of business scheduled to be voted on at the Annual Meeting are;

Proposal I: election of two Class B directors,

Proposal 2: ratification of Grant Thomnton LLP as the independent registered public accounting firm for 2008.
We will also consider other business that properly comes before the Annual Meeting.
How does the Board recommend that [ vote?
Our Board of Directors recommends that you vote your shares “FOR™ each of the Class B nominees to the Board of
Directors, and “FOR” the ratification of Grant Thornton LLP as our independent registered public accounting firm for
2008.

Can I change my vote?

If you are a shareholder of record, you can revoke your proxy and change your vote at any time before the proxy is
exercised by:

- timely written notice to the Corporate Secretary of the Company,
- timely delivery of a valid, later-dated proxy,
- voting by ballot at the Annual Meeting.

For shares you hold as beneficial owner, you may change your vote by submitting new voting instructions to your broker,
trustee, nominee or other record holder; or, if you have obtained a legal proxy from your broker or nominee giving you the
right to vote your shares, you can change your vote by attending the meeting and voting in person.

What happens if additional matters are presented at the Annual Meeting?

Other than the two items of business described in this Proxy Statement, we are not aware of any other business to be acted
upon at the Annual Meeting. If you grant your proxy, the persons named as proxy holders, James W, Hall, Julie A. Beck
and Edward J. Yocum, will have the discretion to vote your shares on any additional matters properly presented for a vote
at the Annual Meeting. If for any unforeseen reason any of our nominees is not available as a candidate for director, the
persons named as proxy holders will vote your proxy for such other candidate or candidates as may be nominated by the
Board of Directors. We know of no reason why any of the nominees will be unavailable or unable to serve.




The chairman of the meeting may refuse to allow the transaction of any business not presented beforehand, or refuse to
acknowledge the nomination of any person other than as provided under Nomination of Director Candidates on page 4.

What constitutes a quorum?

The presence of the holders of a majority of the outstanding shares of Common Stock entitled to vote at the Annual
Meeting, present in person or represented by proxy, is necessary to constitute a quorum. Abstentions are counted as
present and entitled to vote for purposes of determining a quorum.

How can | vote my shares in person at the meeting?

We will pass out written ballots to any shareholder of record who wants to vote in person at the meeting. However, if you
are the beneficial owner of shares held in street name, you must request and obtain a legal proxy, executed in your favor,
from the broker, trustee, nominee or other holder of record in order to vote at the meeting. Even if you plan to attend the
Annual Meeting, we recommend that you also submit your proxy or voting instruction card as described below so that
vour vote will be counted if you later decide not to atrend the Annual Meeting.

What are the voting requirements to approve each of the proposals?

Proposal 1: The Board of Directors amended the Company’s By-laws to provide for majority voting for directors in
uncontested elections. Accordingly, the two nominees for director will be elected if he or she receives the majority of the
votes cast with respect to that director. Abstentions will not have any effect on the election of directors. Cumulative
voting is not permitted.

Proposal 2: The affirmative vote of a majority of the shares present in person or represented by proxy at the Annual
Meeting and entitled to vote on Proposal 2 is required for its adoption. Abstentions on Proposal 2 will have the same
effect as a vote against Proposal 2.

You may vote “for” or “against” the ratification of appointment of Grant Thornton LLP as our independent registered
public accounting firm, or “abstain™ from voting. If you abstain from voting, it will have the same effect as a vote
“against” this proposal. The affirmative vote of a majority of the shares present in person or by proxy at the Annual
Meeting and entitled to vote is required to ratify this proposal.

Under the rules of the New York Stock Exchange (“NYSE™), if you are a beneficial owner and your broker holds your
shares in its name, the broker is permitted to vote your shares on routine matters, even if your broker does not receive
voting instructions from you. The election of directors and the ratification of appointment of Grant Thornton LLP as our
independent registered public accounting firm are considered routine matters for this purpose.

Where can [ find the voting results of the Annual Meeting?

We will announce voting results at the Annual Meeting. We will publish these results in our quarterly report on Form 10-Q
for the second quarter of 2008 which will be filed with the Securities and Exchange Commission (“SEC™). A copy of the
report will be available in the Investor Relations section of our Web sitc at fanp:/Avww. JournalRegister.com and through
the SEC’s electronic data system (“EDGAR™) at hnp://www.sec.gov. You can get a paper copy by contacting our Investor
Relations Department at (215) 504-4200 or the SEC at (202) 942-8090 for the location of the nearest public reference
room.

What is the difference between holding shares as a shareholder of record and as a beneficizl owner?

Most Journal Register Company shareholders hold their shares through a broker or other nominee rather than directly in
their own name. See answer to “How do | vote my shares at the Annual Meeting?” on page 1.

Who will bear the cost of soliciting votes for the Annual Meeting?

Journal Register Company will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may




be made in person, by telephone or by electronic communications by our directors. officers and employees, who will not
receive any additional compensation for such solicitation activities.

How can [ get a list of shareholders?

The names of shareholders of record entitled to vote will be available at the Annual Meeting and for ten days prior to the
Annual Meeting for any purpose relevant to the Annual Meeting, between the hours of 8:30 a.m. and 5:30 p.m., Eastern
Time, at our principal corporate offices at 790 Township Line Road, Suite 300, Yardley, Pennsylvania, by contacting the
Corporate Secretary of the Company.

What is the deadline to propose actions for consideration at next year’s Annual Meeting of Sharcholders or to
nominate individuals to serve as directors?

Y ou may submit proposals, including director nominations, for consideration at future shareholder meetings.

Shareholder Proposals. In order for a shareholder proposal to be considered for inclusion in the proxy statement for the
2009 annual meeting, the written proposal must be in proper form (per SEC Regulation 14A, Rule 14a-8) and received by
the Corporate Secretary of Journal Register Company no later than December 3, 2008.

Shareholder proposals to be presented at the 2009 annual meeting which are not to be included in the Company’s proxy
materials must be received by the Company no later than 90 days and no more than 120 days in advance of next year's
annual meeting in accordance with the procedures in the Company’s By-laws.

Nomination of Director Candidates. Sharcholders may propose director candidates for consideration by the Corporate
Governance Committee. To nominate a director, the shareholder must deliver the information required by the By-laws of
the Company and by Regulation 14A of the Securities Exchange Act of 1934, In addition, the shareholder must give notice
10 the Corporate Secretary of the Company no later than 90 days and no more than 120 days in advance of next year’s
annual meeting.

How may | ¢btain the Company’s Annual Report on Form 10-K?

A copy of our 2007 Annual Report on Form 10-K is enclosed. It is part of our Annual Report to Shareholders.
Shareholders may request another free copy of the 2007 Form 10-K from our corporate office or it may be accessed on our
Web site at Anup:/www.JournalRegister.com and through the SEC’s electronic data system (“EDGAR™) at
http:/iwww. sec.gov.

Where can I find more information about Journal Register Company?

Journal Register Company maintains a corporate Web site at /nip.//mww JonrnalRegister.com and shareholders can find
additional information about the Company through the Investor Relations section of the Web site. Visitors to the Investor
Relations portion of the Web site can view and print copies of the Company's SEC filings, including Forms 10-K, 10-Q,
and 8-K as soon as reasonably practicable after those filings are made with the SEC. Copies of the charters for each of the
Audit Committee, the Compensation Committee and the Corporate Governance Committee and Journal Register
Company’s Code of Business Conduct and Ethics are all available through the Web site. Alternatively, shareholders may
obtain, without charge, copies of any of these documents by writing to Investor Relations at the Company’s principal
corporate offices. Please note that the information contained on Journal Register Company’s Web site is not incorporated
by reference or considered to be a part of this Proxy Statement.




CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Board of Directors has adopted corporate governance guidelines, which comply with the minimum requirements of
the corporate governance listing standards of the NYSE. From time to time we may further revise our Corporate
Governance Guidelines in response to changing regulatory requirements, evolving best practices, and the concerns of
shareholders. Our Corporate Governance Guidelines are published on our Web site at http:/www. JournaiRegister.com in
the “Investor Relations™ section under “Corporate Governance™ and is available in pnint to any shareholder who requests it.

Lead Director and Executive Sessions

John L. Vogelstein has been appointed by the non-management directors to serve as the lead director of the meetings of
the independent directors as required by the NYSE corporate governance listing standards. Mr. Vogelstein’s
responsibilities include acting as the principal liaison between the independent directors and the Chairman and Chief
Executive Officer and coordinating the activities of the independent directors when acting as a group. The independent
directors generally meet at each regularly scheduled Board meeting without the presence of management directors or
employees of the Company to discuss various matters related to the oversight of the Company, the management of Board
affairs and the Chief Executive Officer’s performance.

Communications with the Board

Shareholders and other parties interested in communicating directly with the Lead Director or with the independent
directors as a group or the Board may do so by writing to the Lead Director, Journal Register Company, 790 Township
Line Road, Suite 300, Yardley, PA 19067, which contact information is also provided on our Web site. The Corporate
Secretary of the Company, under the specific direction of the Lead Director, will review the correspondence and, unless
the subject matter pertains to human resource matters that are to be forwarded to the Director of Human Rcsources,
forward all other correspondence to the Lead Director. The Lead Director will determine whether or not such
communication warrants consideration by another committee of the Board or by the entire Board. When appropriate, the
Lead Director will respond to the communication on behalf of the independent directors, Concerns relating to accounting,
internal controls or auditing matters are immediately brought to the attention of the Company’s Internal Audit Manager
and/or General Counsel in accordance with the Company’s whistleblower policy described on page 6 under “Procedure for
Reporting Complaints Regarding Accounting Practices, Internal Accounting Controls and Audit Practices.” Such matters
are investigated by the Internal Audit Manager and/or the General Counsel and are reported to the Audit Committee, and
the Audit Committee directs remediation as it deems appropriate.

Selection of Nominees as Director Candidates

The Corporate Governance Committee considers candidates for Board membership suggested by its committee members
and other Board members, as well as management and shareholders. The Corporate Governance Committee also has the
authority to retain a third-party scarch firm 1o assist in identification of qualified candidates. A shareholder who wishes to
recommend a candidate to be considered as a director nominee should notify the Lead Director in writing at Lead Director,
Journal Repister Company, 790 Township Line Road, Suite 300, Yardley, PA 19067, and include the supporting
information required under applicable law and the Company’s By-laws by December 31, 2008, to enable the Corporate
Governance Commiittee sufficient time to review the qualifications of candidates.

The Corporate Governance Committee is responsible for reviewing candidates and proposing candidates to the entire
Board for director nominees. The Corporate Governance Committee charter includes a provision which requires the
Corporate Governance Committee to review the qualifications of any candidate who has been submitted by a shareholder
for consideration as a director nominee and advise the Board of its assessment. The procedure for evaluating candidates is
identical to the procedure for evaluating candidates proposed by other directors, management or by a search firm hired by
the Corporate Governance Committee.




Director Independence Determination

In accordance with the NYSE corporate governance listing standards, the Board made its annual review of director
independence to determine whether or not any non-management directors had any material relationships or had engaged in
material transactions with the Company. As a result of this review, the Board affirmatively determined that all of the non-
management directors are independent under the NYSE corporate governance listing standards.

Journal Register Company Policy on Business Ethics and Conduct

All of our employees are required to abide by Journal Register Company’s Code of Business Conduct and Ethics to ensure
that our business is conducted in accordance with the requirements of law and the highest standards of ethics. In addition,
the Company also maintains a Code of Ethics for the Chief Executive Officer and the Senior Financial Officers, The Code
of Business Conduct and Ethics and the Code of Ethics for the CEO and Senior Financial Officers contains provisions on
financial ethics consistent with the ethics requirements of the SEC that were instituted pursuant to the Sarbanes-Oxley Act
of 2002 (“SOX™) and the corporate governance listing standards of the NYSE.

The full text of our Code of Business Conduct and Ethics is published on our Web site at suip:/mww. JournalRegister.com
under the “Corporate Governance” section of “Investor Relations™ and is available in print to any sharcholder who
requests it. In accordance with the SEC rules, we will disclose on our Web site any future amendments to the Code of
Business Conduct and Ethics and any waivers of such code that affect directors, executive officers and senior financial
personnel within four business days following such amendment or waiver.

Procedure for Reporting Complaints Regarding Accounting Practices, Internal Accounting Controls and Audit
Practices

In accordance with the SEC regulations adopted pursuant to SOX, the Audit Committee has adopted a procedure for the
receipt, retention and handling of complaints regarding accounting practices, internal accounting controls and auditing
practices. This policy and procedure has been integrated into the Company’s existing “whistleblower™ policy, which
allows the confidential and anonymous reporting of such matters via a “hotline.” Additionally, such complainis can be
reported directly to the Internal Audit Manager and/or the General Counsel. The pelicy provides that the complaints be
reported to the Internal Audit Manager and/or General Counsel for review, at which time they will be forwarded to the
Audit Committee for further investigation and handling as the Audit Committee deems appropriate.

Policy on Director Attendance at Annual Meeting

Journal Register Company’s Corporate Governance Guidelines provide that Board members are expected to attend Board
meetings and meetings of committees on which they serve, and to spend the time needed and meet as frequently as
necessary to properly discharge their responsibilities. Board members are expected to be in attendance at the Annual
Meeting of Shareholders.




BOARD OF DIRECTORS

Journal Register Company’s Board is divided into three classes. Directors serve staggered threc year terms and are elected
at the annual meeting of shareholders held in the year in which the term for their class expires. On February 27, 2008, the
Board reclassified the members of the classes of the Board to provide for an equal number of directors in each class. As a
result, Mr. Staniar was redesignated a Class C director and will stand for reelection at the 2009 annual meeting.

The terms for two directors will expire at this annual meeting. Directors elected at this 2008 annual mecting will hold
office for a three-year term cxpiring at the annual meeting in 2011 (or until their respective successors are elected and
qualified, or until their carlier death, resignation or removal). Both nominecs are currently directors of Journal Register
Company.

The Beard expects that both nominees will be available to serve as directors, In the event that any nominee should become
unavailable, however, the proxy holders would vote for a nominee or nominees designated by the Board, unless the Board
chooses to reduce the number of directors serving on the Board. Information regarding the business cxperience and age of
cach nomince is provided below.

Nominees for Director (Class B) — To Hold Office Until the 2011 Annual Meeting of Shareholders

Joseph A. Lawrence, age 58, has been a director of the Company since August 1997 and currently serves on the Audit
Committec and as Chairman of the Compensation Committee. From June 1997 to January 1999, Mr. Lawrence was
Executive Vice President and Chief Administrative Officer of Qwest Communications International Inc. Prior to June
1998, Mr. Lawrence was Executive Vice President and Chief Financial Officer of LCI International, Inc, (“LCI™). Mr.
Lawrence joined LCI in October 1993 as Scnior Vice President of Finance and Development and Chief Financial Officer,
assuming the role of Executive Vice President and Chief Financial Officer in August 1997, From 1990 to 1993, Mr.
Lawrence was Senior Vice President of Finance and Administration for MCl Communications Corporation’s Consumer
Markets division and from 1985 to 1990 was Vice President of Finance for MCI Communications Corporation’s Mid-
Atlantic division.

Laurna Godwin-Huichinson, age 48, has served on the Board of Directors since 2005 and is currently a member of the
Compensation Committee and the Corporate Governance Committee. Ms. Godwin-Hutchinson is the President of Vector
Communications Corporation, a public engagement and commuaications consulting firm that she co-founded in 1998.
Prior to that time, Ms. Godwin-Hutchinson served as a broadcast journalist for nearly twenty years and is a three-time
Emmy award winner and a 2006 recipient of the Quest Award from the National Federation of Press Women — Missouri
affiliate for continued high standards of professional excellence. Ms. Godwin-Hutchinson is an active volunteer in
community affairs, and currently serves as Chairman of the Board of Girl Scouts of Eastern Missouri; a trustee of the
Greater St. Louis Community Foundation; and as a member of the Board of Directors of the St. Louis Regional Chamber
and Growth Association and Women of Achievement.

Continuning Directors {Class A) — To Hold Office untif the 2010 Annual Meeting of Shareholders

James W. Hall, age 61, became the Chairman and Chiel’ Executive Officer of the Company on November 1, 2007. He
was our acting Chief Executive Officer from June &, 2007. Mr. Hall has been a director of the Company since July 2003
and, prior to becoming the Company’s acting Chief Exccutive Officer, served on the Audit Committee and was the
Chairman of the Corporate Governance Committee. From January 2003 to June 2004, Mr. Hall served GrowthWorks
(WVIS) Ltd., a venture capital fund manager, in a transition role as Senior Vice President, Investments. From July 1990 to
December 2002, he was Senior Vice President and Chief Investment Officer of Working Ventures Canadian Fund Inc. and
Working Ventures I Technology Fund Inc., where he was responsibte for the core investment management activities of
the funds. After beginning his carcer as a Chartered Accountant, Mr. Hall subsequently held senior positions at Citicorp
and Lloyds Bank Canada. He is a former Trustee of General Donlee Income Fund and TerraVest Income Fund and
presently serves on the Board of Directors of Indigo Books & Music Inc. and Global Credit Pref Corp., each of which is
listed on the Toronto Stock Exchange.




Stephen P. Mumblow, age 52, has been a director of the Company since December 2004 and currently serves as Chairman
of the Audit Committee. Since January 2002, Mr. Mumblow has served as the President of Manhan Media, Inc., an
investment company in the media industry. From August 1998 to January 2002, Mr. Mumblow was the President and a
Director of Communications Corporation of America, a television and radio broadcasting company. Mr. Mumblow was a
Managing Director of Chase Securities, Inc.. an investment banking firm, from March 1988 to August 1998. Prior to that,
he was a Vice President of Michigan Energy Resources Company, an intrastate natural gas utility company and cable
television and broadcasting concern, and Citibank, N.A., a commercial bank. He presently serves on the Board of
Directors of Lamar Advertising Company and is a member of the Compensation and Nominating & Governance
Committees and Chairman of the Audit Commitiee.

Continuing Directors (Class C) — To Hold Office Until the 2009 Annual Meeting of Shareholders

Burton B. Staniar, age 66, has been a director of the Company since May 2001 and currently serves on the Compensation
Committee, the Corporate Governance Committee and the Audit Committee. Mr. Staniar i1s Chairman of Knoll, Inc. a
global office furnishing company. Prior to joining Knoll, Inc. in 1994, Mr. Staniar was Chairman of Westinghouse
Broadcasting Company, which operated television and radio stations, a television production company and cable
programming ventures. He was named Chairman of Westinghouse Broadcasting Company in 1987 after previously
serving as President of Group W Cable, Inc. Mr. Staniar has also held marketing and general management positions at
Colgate-Palmolive Company and Church & Dwight Co., Inc. Mr. Staniar is a director at Knoll, Inc.

John L. Vogelstein, age 73, has been a director of the Company and its predecessors for more than ten years. He is the
Lead Director, the Chairman of the Corporate Governance Committee and currently serves on the Compensation
Committee for the Company. Mr. Vogelstein is a General Partner of Warburg Pincus & Co. and a Member and Senior
Advisor of Warburg Pincus LLC, where he has been employed since 1967. Mr. Vogelstein is a director of Flamel
Technologies S.A.

BOARD AND COMMITTEE MEMBERSHIP

The business of the Company is managed under the oversight of our Board of Directors. The Board is currently comprised
of six members and has regularly scheduled meetings and special meetings as necessary to effectively oversee the business
of the Company. In addition to meetings of the full Board, the independent directors have separale meetings among
themselves and also have the opportunity to meet with other officers and review materials as provided to them or requested
by them in order to be properly informed as to the business aftairs of the Company.

During 2007, the Board held seven regularly scheduled meetings. The Board has an Audit Committee, a Compensation
Committee and a Corporate Governance Committee. All of the incumbent directors attended at least 75% percent of the
meetings of the Board and Board committees on which they served during their tenure as a director and committee
member.

The following table provides membership and meeting information for each of the committees of the Board as of
December 31, 2007,

Corporate Governance

Director Audit Committee Compensation Committee Committec

[ L, Godwin-Hutchinson X X — ]
J. W. Hali !

[ J. A, Lawrence X X* ]
S. P, Mumblow X*

[B. B. Staniar X X X ]
J. L. Vogelstein X X*

[ Meetings held in 2007 Il 5 3 ]

(1) prior 1o his appointment as acting Chief Executive Officer on June 8, 2007, Mr. Hall was the Chairman of the Corporate
Governance Cortmittee and a member of the Audit Committee,

* Committee Chairperson




The Audit Committee

The Audit Committee currently consists of Messrs. Mumblow (Chairman), Lawrence, and Staniar each of whom has been
determined by the Board to be independent as required of audit committee members by the NYSE and by applicable rules
of the SEC. The Board of Directors has also determined that Mr. Mumblow and Mr. Lawrence possess accounting and
related financial management expertise within the meaning of the listing standards of the NYSE and therefore qualify as an
“audit committee financial expert” as defined in applicable SEC rules. Mr. Staniar is considered “financially literate”
within the meaning of the applicable SEC rules. Mr. Staniar was appointed to the Audit Committee in June 2007 to
replace James W. Hall following Mr. Hall’s appointment as acting Chief Executive Officer. During 2007, the Audit
Committee held 11 meetings. No member of the Audit Committee currently serves on the Audit Committee of more than
three public companies. The Audit Committee is responsible for, among other things as set forth in the Audit Committee
Charter, reviewing and helping to ensure the integrity of the Company’s financial statements, The Audit Committee
Charter is available on our Web site at ftp:/Aww. JournalRegister.com and in print upon request to: Journal Register
Company, Corporate Secretary, 790 Township Line Road, Suite 300, Yardley, PA 19067; Telephone number: 215-504-
4200,

The Compensation Committee

During 2007, the Compensation Committee, consisting of Messrs, Lawrence (Chairman), Vogelstein, Staniar and Ms.
Godwin-Hutchinson, held five meetings. The Board has determined that each member of the Committee satisfied the
independence criteria established by the corporate governance listing standards of the NYSE The Compensation
Committee holds regularly scheduled meetings that its members deem necessary and appropriate to fulfill the
responsibilities set forth in its Charter. These duties include:

*  Determining the compensation of the Chief Executive Officer, James W. Hall, including base salary, annual
incentive bonus and any long-term compensation, restricted stock and stock option grants;

e Reviewing and recommending to the Board for approval, taking into consideration the recommendation of the
Chief Executive Officer, the compensation for the other executive officers, including base salary, annual
incentive compensation and long-term compensation, restricted stock and stock option grants; and

*  Assisting in development and implementation of the compensation philosophy of the Company.

The Compensation Committee Charter contains the duties and other responsibilities of the Compensation Committee. The
Charter is available on our Web site at Attp:/Avww.JournalRegister.com and in print upon request to: Journal Register
Company, Corporate Secretary, 790 Township Line Road, Suite 300, Yardley, PA 19067, telephone number: 215-504-
4200.

The Corporate Governance Committee

During 2007, the Corporate Governance Committee, consisting of Messrs. Vogelstein (Chairman) and Staniar, and Ms.
Godwin-Hutchinson, held three meetings. Mr. Hall was the Chairman of the Corporate Governance Committee until June
2007 when he was appointed as acting Chatrman and Chief Executive Officer of the Company. The Corporate
Governance Committee is responsible for, among other things, selecting potential candidates to serve as Board members,
making recommendations to the Board concerning the structure and membership of the other Board committees and
overseeing annual self-evaluations of the Board and its committees. The Corporate Governance Committee identifies
potential candidates to serve as Board members by introduction from management, members of the Board, employees or
other sources, including sharcholders that satisfy the Company’s policy regarding shareholder proposals. The Cotperaic
Governance Committee evaluates all director candidates in the same manner regardless of the source of the
recommendation. The Corporate Governance Committee also advises the Board on corporate governance matters.

The Corporate Governance Committee is composed entirely of directors who meet the independence requirements of the
NYSE. The Corporate Governance Committee Charter contains the specific duties and responsibilities of the Committee.
A copy of the Charter is available on our Web site at hup://mww. JournalRegister.com and in print upon request to: Journal
Register Company, Corporate Secretary, 790 Township Line Road, Suite 300, Yardley, PA 19067; Telephone number:
215-504-4200.




Security Ownership of Officers, Directors and Principal Sharcholders

Except as noted otherwisc, the following table sets forth information concerning beneficial ownership of the Company’s
Common Stock as of February 29, 2008, by (a) all persons known by the Company to be beneficial owners of more than
five percent (5%) of such stock, (b) each director and nominee for director of the Company, (c) each of the executive
officers of the Company named in the Summary Compensation table, and (d) all directors and the executive officers as a
group. Unless otherwise noted, the persons named below have sole voting and investment power with respect to such
shares.

Amount and Nature of Shares Beneficially Owned

Amount und Nature Of Percentage
Name & Address of Beneficial Owner Beneficiul OQwnership(l} of Class

Ariel Capital Management, LLC (2)
200 E. Randolph Drive - Suite 2900
Chicago, IL 60601 5,813,320 14.8%

Zesiger Capital Group LLCE)
320 Park Avenue
New York, NY 10022 5,392,200 13.8%

Wellington Management Company, LLPt4)
75 State Street
Boston, MA 02109 4,752,900 12.14%

Heartland Advisors Inc.(S)
789 North Water Street
Milwaukee, WI 53202 4.906,470 12.5%

' Private Management Group, Inc. (6)
i 20 Corporate Park, Suite 400

| Irvine, CA 92606 , 3,953,676 10.10%
Dimensional Fund Advisors. LP”)
1299 Ocean Avenue
Santa Monica, CA 90401 3,084,912 7.88%

r

. Royce & Associates. LLC8)
1414 Avenue of the Americas

v New York, NY 10019 3,042,000 7.77%

T. Rowe Price Associates, Inc. 9)
100 E. Pratt Strect

Baltimore, MD 21202 2,985,620 7.6%
Robert M. Jelenict10) 2,291,251 5.56%

oL vegmenD 993,527 252%

" Joseph A. Lawrence(!1) ) 80,477 *

" Burton M. Suaniarl1 ) ' 19,727 .

" James W. Halll D o 19.727 %

Stephen P. Mumblow(11) ) 6477 *
Lauma Godwin-Hutchinson(1 1) 6,477 *

Scott A. Wright(!D -

.[ Jutic A. Beckm) -- *
m\F\TiIIiam L Higginson(l b 40,800 *
LEdward ). Yocumt!1) N -- *
All directors and executive officers as a group (10 persons) 1.186,712 3.0%

* Represents heneficial ownership of less than | percent of the owrstanding shares of Common Stock.




]

(1) Beneficial ownership is determined in accordance with the rules of the SEC. In computing the numbcer of shares beneficially owned by a person
and the ownership percentage of that person, shares of Common Stock subject to options held by that person that are currently exercisable or
excreisable within 60 days of February 29, 2008 are deemed outstanding. Such shares, however, are not deemed outstanding for the purpose of
computing the ewnership percentage of any other person. Except as otherwise indicated, the persons in this table have sole voting and investment
power with respect to all shares of Common Stock shown as beneficially owned by them.

{2) Based upon information contained in Schedule 13G filed by Ariel Capital Management, LLC on February 12, 2008 indicating that Aricl Capital
Management has sole voling power for 2,439,440 shares and sole dispositive power for 5,813,320 shares,

(3) Based upon information contained in Schedule 13G filed by Zesiger Capital Group LLC on February 7, 2008 indicating that Zesiger Capital Group
LLC has sole voting power for 3,828,400 shares and sole dispositive power for 5,392,200 shares.

(4) Based upon information contained in Schedule 3G filed by Wellington Management Company, LLP on August 31, 2007 indicating that
Wellington Management Company, LLP has shared voting power for 2,412,500 shares and shared dispositive power for 4,752,900 shares.,

(5) Based upon information contained in Schedule 13G filed by Heartland Advisors. Inc. on February 8, 2008 indicating tha1 Heartland Advisors. Inc.
has shared voting power for 4,496,570 shares and shared dispositive power for 4,906,470 shares.

(6) Based upon information contained in Schedule 13G/A filed by Private Management Group, Inc. on January 24, 2008 indicating that Private
Management Group, Inc. has sole power to vote 3,953,676 shares and sole dispositive power for 3,953,676 shares,

(7) Based wpon information contained in Schedule 13G fited by Dimensional Fund Advisors, Inc. on February 6, 2008 indicating that Dimensional
Fund Advisors, Inc. has sole voting power and sole dispositive power for 3,084,912 shares,

(8) Based upon information contained in Schedule 13G filed by Royee & Associates, LLC on January 30, 2008 indicating that Royce & Associates,
LLC has sol¢ voting and dispositive power for 3.042,000 shares.

(9) Based upen information contained in Schedule 13G filed by T. Rowe Price Associates. Inc. on February 13, 2008 indicating that T. Rowe Price
Associates has sole voting power for 824,820 shares and sole dispositive power for 2,985,620 shares.

(10) Based upon information contained in Schedule 131¥A filed by Mr. Jelenic on November 1, 2007 indicating that Mr, Jelenic has sole voting power
and sole dispositive power for 2,291,251 shares,

(11} Includes shares of Common Stock which these individuals have the right to acquire within 60 days of February 29, 2008 through (i) the exercise of
stock options or (ii) the vesting of restricted stock units, as follows: John L. Vogelstein, 9.666; Joseph A. Lawrence, 69,666; Burton B. Staniar,
29,666; James W. Hall, 10.666; Stephen P. Mumblow, 666; and Laurna Godwin-Hutchinson, 666,

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s directors and executive
officers, and persons who own more than 10% of the Common Stock, to report their initial ownership of the Common
Stock and any subsequent changes in that ownership to the SEC and the NYSE, and to furnish the Company with a copy of
each such report. SEC regulations impose specific due dates for such reports, and the Company is required to disclose in
this proxy statement any failure to file by these dates during and with respect to fiscal year 2007. Based solely on a review
of copies furnished to the Company, or written representations that no reports were required, the Company believes that
during 2007, its executive officers, directors and 10% holders complied with all filing requirements.




PROPOSALS TO BE VOTED
ITEM I -- Election of Directors

The number of directors of the Company, as determined by the Board, is currently six. The Board consists of three
classes: Class A, Class B and Class C. One of the three classes, comprising one-third of the directors, is elected each year
to succeed the directors whose terms are expiring. Directors hold office until the annual meeting for the vear in which
their terms expire and until their successors are elected and qualified unless, prior to that date, they have resigned, retired
or otherwise left office. In accordance with the By-laws, the Board has determined that Class B directors are to be elected
at the Annual Meeting, Class A directors are to be elected at the Annual Meeting of Shareholders to be held in the year
2010 and Class C directors are to be elected at the Annual Meeting of Shareholders to be held in the year 2009,

Nominees for directors this year are Joseph A. Lawrence and Laurna Godwin-Hutchinson. These directors currently
comprise Class B of the three classes of directors. For biographical information on these directors, see page 7. Each
nominee is currently serving as a director of the Company and has consented to serve a three-year term.

Majority voting for directors. |n February 2007, the Board of Directors approved an amendment to the Company’s By-
laws to require each director to be clected by a majority of the votes cast with respect to such director in uncontested
clections (the number of shares voted “for™ a direcctor must exceed the number of votes cast “against” that director). Ina
contested election (a situation in which the number of nominees exceeds the number of directors to be elected), the
standard for election of directors will be a plurality of the shares represented in person or by proxy at any such meeting and
entitled to vote on the election of directors. If a nominee who is serving as a director is not elected at the Annual Meeting,
under Delaware law the director would continue to serve on the board of directors as a “holdover director.” However,
under the Company’s By-laws, any director who fails to be clected must offer to tender his or her resignation to the Board
of Directors. The Corporate Governance Committee would then make a recommendation to the Board of Directors
whether to accept or reject the resignations, or whether other action should be taken. The Board of Directors will act on
the Corporate Governance Committee’s recommendation and will publicly disclose its decision and, if the resignation is
rejected, the rationale behind its decision within 90 days from the date the election results are certified. The director who
tenders his or her resignation will not participate in the Board of Directors’ decision.

The proxies given to the proxy holders wili be voted or not voted as directed and, if no direction is given, will be voted
FOR these nominees. The Board of Directors knows of no reason why any of these nominees should be unable or
unwilling to serve. However, if for any reason any nominee should be unable or unwilling to serve, the proxies will be
voted for the election of such other person to the office of director as the Board of Directors many nominate in the place of
such nominee.

The Board of Directors recommends a vote “FOR"” these nominees,

ITEM II — Ratification of the Selection of Independent Auditors

The Audit Committee has appointed Grant Thornton LLP to serve as our independent registered public accounting firm to
conduct the audit of the Company’s books and records for the fiscal year ending December 28, 2008. The Audit
Committee desires to obtain shareholder ratification of its appointment of Grant Thormton LLP as its independent
registered public accounting firm for the fiscal year ended December 28, 2008,

The Audit Committee is directly responsible for the appointment and retention of the Company's independent registered
public accounting firm. The Company's By-laws do not require that our shareholders ratify the appointment of our
independent registered public accounting firm, and the Company is secking such ratification because the Company
believes it is a matter of good corporate governance. If the shareholders do not ratify the appoiniment, the Audit
Committee will reconsider whether to retain Grant Thornton LLP, but may retain such firm as the Company's independent
registered public accounting firm. Even if the appointment is ratified, the Audit Committee in its discretion may change
the appointment at any time during the year if it determines that a change would be in the best interests of the Company
and its shareholders.




A representative of Grant Thornton LLP will atiend the Annual Meeting, wiil have an opportunity to make a statement if
he or she desires to do so and will be available to respond to appropriate questions.

The Board recommends that the Shareholders vote “FOR " the ratification of the Appointment of Grant Thornton LLP
as the independent registered public accounting firm for the Company for fiscal year 2008.
Fees Paid to Independent Registered Public Accounting Firm

With respect to fiscal years 2006 and 2007, Grant Thornton LLP bilted the Company for the following professional
services:

Fiscal Year Ended

December 30, 2007 December 31, 2006
[ Audit Fees 1,369,786 $1.461,.640 |
Audit Related Fees 140,546 129,854
[ Tax Fees 72.888 129.500 |

All Other Fees - -

"Audit Fees" are fees for professional services for the audit of the Company's Consolidated Financial Statements, review
of financial statements included in the Company's Form 10-Q filings, and services that are normally provided in
connection with statutory and regulatory filings or engagements.

"Audit-Related Fees" are fees for assurance and related services that are reasonably related to the performance of the audit
or review of the Company's financial statements. This includes employee benefit and compensation plan audits, due
diligence related to mergers and acquisitions, attestations that are not required by statute or regulation, and consulting
related to financial accounting or reporting standards.

"Tax Fees" are lees lor professional services with respect to tax compliance, advice, and planning. This includes review of
tax returns for the Company and its consolidated subsidiaries, refund claims, payment planning, tax audit assistance, and
1ax work stemming from "audit related" matters.

"All Other Fees" are fees for other permissible work that does not meet the above category descriptions. The Audit
Committee has considered whether the provision of permissible non-audit services is compatible with maintaining the
independence of Grant Thornton LLP, and has determined that, in its opinion, they are compatible.

Audit Committee’s Pre-Approval Policies and Procedures

Consistent with the SEC's policies regarding auditor independence, the Audit Committee has responsibility for appointing,
setting compensation and overseeing the work of the independent registered public accounting firm. In recognition of this
responsibility, the Audit Committee has established a policy to review and pre-approve all audit and permissible non-audit
services provided by the independent registered public accounting firm, subject to certain de minimis exceptions. These
services may include audit services, audit-related services, tax services and other services.

Pre-approval is generally provided for a period of up to one year, and any pre-approval is detailed as to the particular
service or category of services and is generally subject to a specific budget. The independent registered public accounting
firm and management are required to periodically report to the Audit Committee regarding the extent of services provided
by the independent registered public accounting firm in accordance with this pre-approval and the fees for the services
performed to date. The Audit Commitiee may also pre-approve particular services on a case-by-case basis. The Audit
Committee has authorized Mr. Mumblow to pre-approve (subject to certain limitations) additional non-prohibited services
between meetings of the Audit Committee, although such pre-approvals are required to be reported by Mr. Mumblow to
the Audit Committec at its next regular meeting.

All work performed by Grant Thornton LLP as described above under the captions Audit Fees, Audit Related Fees, Tax
Fees and All Other Fees requiring pre-approval was pre-approved by the Audit Committee pursuant to the provisions of




the Audit Committee Charter and the Company's Audit Committee Pre-Approval Policy, each of which is available on the
Company's Website,

Audit Committee Report

The following report does not constitute “soliciting material” and should not be deemed “filed” or incorporated by
reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to
the extent the Company specificafly incorporates this report by reference in such filing.

The Audit Committee of the Board, consisting solely of independent, non-management directors, assists the Board in
carrying out its oversight responsibilities for the Company's financial reporting process, audit process and internal controls.

The Audit Committee operates under a written charter, a copy of which is available on the Company's Website. We
review and reassess the Charter annually and recommend any changes to the Board for approval.

In fulfilling its oversight responsibilities, the Audit Commitice has reviewed and discussed in detail the audited fiscal year
2007 financial statements with the Company's management and with Grant Thornton LLP (“GT”), the Company’s
independent registered public accounting firm. In addition, the Audit Committee has discussed with GT the matters
required to be discussed by Statement on Auditing Standards Number 61, Communication with Audit Committees, as
modified or supplemented. The Audit Committee has received the written disclosures and the letter from GT required by
Independence Standards Board Standard Number |, Independence Discussions with Audit Committees, as modified or
supplemented, and has discussed with the independent registered public accounting firm their independence from the
Company and its management. The Audit Committee has also considered whether GT's provision of non-audit services to
the Company is compatible with the independence of such firm.

Based on these reviews and discussions, the Audit Committee recommended to the Board, and the Board has approved,
that the audited financial statements be included in the Company's Annual Report on Form 10-K for the year ended
December 30, 2007, for filing with the SEC.

Based on the Audit Committee's and management's assessment of the performance of GT during the audit of the
Company's financial statements for the fiscal year ending December 30, 2007, the Audit Committee recommended to the
Board that GT be engaged as the Company's independent registered public accounting firm for fiscal year 2008.

Respectfully submitted,
Stephen P. Mumblow, Chairman

Joseph A. Lawrence
Burton B. Staniar




EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Executive Compensation Philosophy

The objectives of the Company's executive compensation program are to: (1) attract and retain executives with the skills
critical to the long-term success of the Company; (2) motivate and reward individual and team performance in attaining
business objectives and maximizing shareholder value; and (3) link a significant portion of compensation to appreciation
in the price of the Company's stock, so as to align the interests of the executive officers with those of the sharcholders.

To meet these objectives, the total compensation program is designed to be competitive with the programs of other
comparable media companies and to be fair and equitable to both the Company and the executives. Consideration is given
to each executive's overall responsibilities, professional qualifications, business experience, job performance, technical
expertise and career potential and the combined contribution of these factors to the Company's long-term performance and
growth.

In making decisions, the Compensation Committee (the "Committee”} compares each element of total compensation
against a peer group, taking into account their relative size as compared to the Company, of publicly-traded media
companies (collectively, the “Compensation Peer Group™). The Compensation Peer Group, which is periodically reviewed
and updated at the Committee’s direction, consists of companies against which the Committee believes the Company
competes for talent and shareholder investment. The companies comprising the Compensation Peer Group are:

Belo Corp. Journal Communications, Inc. Media General, Inc.
Dow Jones & Co. Inc. Lee Enterprises Inc. New York Times Co.
Gannett Co., Inc. The McClatchy Company The E.W. Scripps Company

Sun-Times Media Group
Administration

Compensation Committee. The Commitiee, which is comprised entirely of independent directors, establishes the
Company’s compensation philosophy and oversees the compensation policies applicable to all employees and has specific
responsibility for the compensation arrangements for the Company's Chief Executive Officer, President and Chief
Operating Officer, Chief Financial Officer and the other members of senior management (the “Executives™). It also has
primary responsibility for administering the Amended and Restated 1997 Stock Incentive Plan (the “1997 Plan”) and the
Executive Incentive Compensation Plan (the “EICP™). All matters of Executive compensation are reviewed and approved
by the Committee. This includes approving the amounts of compensation and the timing of all grants. The Compensation
Committee has access to compensation experts and has used The Ross Consulting Group (“RCG™) to provide consulting
services with respect to the Company’s compensation practices.

Compensation Consultant. The Committee has engaged RCG upon the terms that the Committee has negotiated with
RCG to advise the Committee on certain compensation issues from time to time as discussed below. The assignments of
the Consultant are determined primarily by the Committee, although management may have input into these assignments.
The Committee considers RCG to be independent based on the following factors:

» the Committee has the ability to hire and fire RCG,

=  RCG receives substantially all of its assignments from the Commitiee with regard to executive compensation
matters, and

*  RCG has performed only limited work for management and routinely reports this work to the Commitlee.

During 2007 the Committee engaged RCG to provide compensation consulting services to:
=  Compile financial performance norms for the Company’s peer group in the newspaper publishing business which

were used by the Committee to analyze the Company’s performance in connection with the peer group
compensation data,




= Provide peer group compensation data to assist the Committee in establishing executive compensation for the
CEO and recommending compensation for other Executives that is competitive,

*  Assist in formulation of a long-term incentive plan that incorporates equity awards, and

=  Assist in the design of our annual incentive bonus program based on performance measures to determine ultimate
payouts.

Roles of Executives in Establishing Compensation. The CEO plays a key role in determining executive compensation for
the other Executives. The CEQ discusses his recommendations with the Committee, including his evaluation of the
performance of the Executives in arriving at his recommendations, which is based on his direct evaluation of such officers
and/or the evaluations of the supervisors’ reports of such officers when the officers do not report directly 10 the CEO.
These recommendations are considered by the Committee, along with other relevant data from RCG, in determining its
recommendations regarding the base salary for such Executives.

Executive Compensation Program

The executive compensation program has three principal components; salary, short-term incentive compensation (annual
bonus) and long-term imcentive compensation, each of which is described below.

Salary. Salary is determined by evaluating the responsibilities of the position held, the individual's past performance,
potential, period of service at current salary level and the competitive marketplace for executive talent. In reviewing
Executive salaries, the Committee also considers market data provided by our compensation consultant. Salary levels are
typically considered annually as part of the Company’s performance review process, as well as upon a promotion or other
change in job responsibility.

Annual Bonus. In addition to salary, each Executive is eligible to receive an annual bonus, which is linked to the
operating and financial performance of the Company or the business unit for which he or she is responsible, or to both, as
well as to individual performance goals.

The Annual Incentive Compensation Plan (ICP) provides the short-term incentive compensation element of our
compensation program. [t is a cash-based performance incentive program designed to motivate and reward our Executives
and other key employees for their contributions in meeting Company goals and objectives. The ICP is an authorized
incentive plan under the EICP which was approved by our shareholders in 2004 and which authorizes the Committee to
approve and administer such incentive plans.

The Committee determined in early 2008, that none of the pre-established quantitative metrics were achieved for 2007 and
therefore no payments relating to the quantitative metrics were made to the Executives under the 2007 ICP. The
Committee approved certain discretionary bonuses for certain of the Executives as reported in the Summary Compensation
Table.

In January 2008, the Committee approved the metrics and performance weightings for the 2008 ICP. The payout of
annual cash incentive compensation is based on attainment of these pre-established performance objectives. The incentive

opportunities for the Named Executive Officers for 2008 are as follows:

-- Metric Weightings --

Target
Total Online Qualitative Incentive
Executive Revenue EBITDA Revenue Goal Other Potential
J. Hall 20% 20% 20% 20% 20% $675,000
[ S. Wright 20% 20% 20% 20% 20% 175,000 ]
J. Beck 20% 20% 20% 20% 20% 175.000
[_W. Higginson 20% 20% 20% 20% 20% 57.500 ]
E. Yocum 20% 20% 20% 20% 20% 58,750




Long-Term Incentive Compensation. The purpose of long-term incentive awards, currently in the form of stock options
grants, performance-based Restricted Stock Units (“RSUs™) and time-vested RSUs, to members of the Company's senior
management is to align the interests of these individuals with the interests of sharcholders. All stock options are granted
with an exercise price of at least 100 percent of Fair Market Value (as defined in the 1997 Plan) of the Common Stock on
the date of grant. Typically, our stock options vest, subject to certain change-of-contro! provisions of the 1997 Plan, over
a five-year period in increments of 20 percent annually. In determining the number of options and stock units granted to an
exccutive, the Committee bases its decision on an evaluation of the individual’s past performance and potential to enhance
shareholder value and on the relationship of equity and objective performance goals to the other components of his or her
compensation. The 1997 Plan also provides for the grant of other forms of long-term awards including restricted stock and
stock appreciation rights.

During 2007, the Committee granted time-vested RSUs to the Executives (other than Mr. Hall) under the 1997 Plan. Mr.
Hall was granted two tranches of time-vested stock options that vest in two equal installments on the first and second
anniversary of the grant pursuant to his Letter Agreement. The RSUs granted to the Executives vest in three equal annual
installments from the date of the grant.

Deferred Compensation Plan

Our 401(K) Excess/Deferred Compensation Plan (the “Deferred Plan”) allows certain executives, including the Executives
to volumtarily defer receipt of a portion of their base salary until the date or dates selected by the participant. Deferral
elections are made by eligible executives prior to year-end for amounts to be earned the following year. Deferred amounts
are credited with earnings or losses based on the rate of return of certain available mutual funds selected by the participants
in the plan. For Named Executive Officers, we match up to 10% of such officer’s basc salary that is deferred under the
plan. For other panticipants, we match 75% up to 6% of such participant’s base salary that is deferred under the plan.

We provide deferred compensation to permit our employees to save for retirement on a tax-deferred basis. The Deferred
Plan permits them to do this while also receiving investment returns on deferred amounts, as described above. We believe
this is important as a retention and recruitment tool as many of the companies with which we compete for executive talent
provide a similar plan for their senior employees.

Executive Perquisites

We provide our executive officers with perquisites that we believe are reasonable and competitive and otherwise consistent
with our overall compensation philosophy. These perquisites may include the use of a Company owned car, home use of
computer equipment, club memberships, and limited use of the Company airplane. The Company terminated its lease of
the Company airplane in March 2008. The incremental cost to the Company in providing these perquisites is described in
the Summary Compensation Table on page 20.

Discretionary Payments

The Committee may approve, from time to time, cash and/or equity awards to Executives outside of the regular annual
review process for newly hired Executives, promotions or to reward Executives for extraordinary performance.

CEO Compensation

The base salary of the Chief Executive Officer ("CEO"} is determined by the Committee in a manner consistent with the
base salary methodology stated above, subject to the terms set forth in Mr. Hall’s letter agreement which are described
below. Specific consideration is given to the CEO's responsibilities and cxperience and the compensation of chicf
executive officers of comparable media companies. The annual bonus paid to the CEO is determined in accordance with a
performance-based formula established pursuant to the Company's Executive Incentive Compensation Plan, as approved
by shareholders at the 2004 Annual Meeting of Shareholders. Mr. Hall did not receive a bonus for 2007.

Employment and Severance Agreements

Effective June &, 2007, our Board of Directors approved a medical leave of absence for our then Chairman and Chief
Executive Officer, Robert M. jelenic. At that time, our Board of Directors appointed Mr. Hall to serve as an independent




contractor in the position of acting Chief Executive Officer during Mr. Jelenic’s medical leave of absence. As
compensation for such independent contractor service, we agreed to pay Mr. Hall $3,000 per day up to a maximum of
$15,000 per week. We did not compensate Mr. Hall as a Director under the compensation arrangement applicable to our
non-employee Directors while he served as acting Chief Exceutive Officer. On November 1, 2007, Mr. Hall became the
Company’s Chairman and Chief Executive Officer, On November 30, 2007, the Company and Mr. Hall entered into a
letter agreement that provides for (i) an employment period of one year, with one-year renewal periods, unless notice of
non-renewal is given by either party more than 60 days prior to a renewal date, (ii) an annual base salary of $675,000, (iii)
a cash bonus for 2008 that is described above based on quantitative and qualitative performance critcria that was sct by the
Compensation Committec, with a target bonus of 100% of annual base salary and a maximum bonus opportunity of 200%
of annual base salary, (iv) two stock option grants, the first of which was made on November 30, 2007 and the second of
which will be made on the Company’s regular 2008 grant date for equity awards (typically, on or about June Ist), with
each grant providing for the right to purchase 250,000 shares of the Company’s common stock, each grant vesting in two
equal annual installments on the first two anniversaries of the grant date, and with each grant providing for an exercise
price equal to the closing price of the common stock on the NYSE on the date of grant, (v) reimbursement of certain travel
and lodging expenses to facilitate Mr. Hall’s commute from his permancnt residence in Canada, as well as tax equalization
payments of up to $37,500 per annum to compensate for any tax differential between taxes required to be paid in the
United States and Canada, (vi) $12,500 per annum for the services of an accounting firm for tax planning and preparation
of tax returns in the United States and Canada, (vii} payments of $33,333 per month for the first year and $25,000 per
month for the second year following termination of employment, provided that Mr. Hall is available to provide consulting
services to the Company for such period, (viii} continuation of compensation through the end of the then-current term in
the event of a termination by the Company of Mr. Hall’s employment without cause, and (xv) certain other perquisites as
described in the letter agreement.

The Company entered into Change of Control Employment Agreements with cach of its Named Executive Officers and
certain other executives. Under these agreements, a change of control of the Company occurs when: (i) subject to certain
limited exceptions, a third person or entity becomes the beneficial owner of 20 percent or more of the then-outstanding
shares of Common Stock or the combined voting power of the then-outstanding voting securities of the Company entitled
to vote generally in the election of directors, (ii) current members of the Board of Directors {(new members approved by
the current members are treated as current members for this purpose) cease to constitute a majority of the Board of
Directors, (iii) there is the occurrence of certain mergers or business combinations involving the Company, or {(iv) the
stockholders of the Company approve a complete liquidation or dissolution of the Company.

Under each of the agrecments, upon a change of control of the Company, a two-year employment contract between the
Company and each of the executives becomes cffective during which each executive is entitled to certain guaranteed levels
of compensation and benefits, as well as to maintenance of his pre-change of control position, authority, duties, and
responsibilities. 1f, during this two-year period (or, under certain limited circumstances, prior to a change of control of the
Company but in connection therewith}, the Company terminates the executive's employment (other than for cause, death
or disability) or the executive terminates employment for good reason (as defined in the agreement), the executive is
entitled to receive (i) two times (a) his or her annual base salary plus (b) his or her average annual bonus (as defined in the
agreement); (ii) accrued but unpaid compensation and a pro-rata bonus for the year of termination; and (iii) continuation of
his or her health and welfarc benefits for two years. These payments and benefits will be reduced as necessary to avoid
imposition of the federal excise tax on excess parachute payments, if such a reduction would place the executive in a better
after-tax position than would receipt of all the payments and benefits.

Recoupment of Incentive Payments

We do not have a formal policy regarding adjusting or recovering annual incentive or long-term incentive awards or
payments if the relevant performance metrics upon which such awards or payments arc based are later restated or
otherwise adjusted in a manner that reduces the actual size of the award or payment. We will consider making such
adjustments on a case-by-case basis if such situations arise.

Tax and Accounting Implications
Deductibility of Executive Compensation. Section 162(m) of the Code limits to 31 million in any one tax year the

deduction that a publicly held corporation may take for compensation paid to each of its chief executive officer and four
other most highly compensated employees unless the compensation satisfies the applicable requirements for the




"performance-based compensation” exception. Performance-based compensation must be linked to achievement of pre-
established, objective performance goals under a plan approved by shareholders.

In order to reduce or eliminate the amount of compensation that would not qualify for a tax deduction, should the
compensation of the CEQ or any other executive officer exceed $1 million in any year, the Company's Executive Incentive
Compensation Plan was submitted to and approved by sharcholders at the Company's 2004 Annual Meeting of
Shareholders, so that amounts earned thereunder by certain employees will qualify as performance-based.

Non-qualified Deferred Compensation. On October 22, 2004, the American Jobs Creation Act of 2004 was signed into
law, changing the tax rules applicable to non-qualified deferred compensation arrangements. The Company believes it is
operating in good faith compliance with the statutory provistons which were effective January 1, 2005.

Accounting for Stock-Based Compensation. Beginning on January 1. 2006, the Company began accounting for stock-
based payments in accordance with the requirements of Statement on Financial Accounting Standard 123(R), “Share-
Based Payments”,

Compensation Committee Interlocks and Insider Participation

The Compensation Committee consisted of Joseph A. Lawrence, John L. Vogelstein, Burton B. Staniar and Laurna
Godwin-Huichinsen during 2007. None of the members of the Compensation Committee during 2007, or as of the date of
this proxy statement, is, or has been, an officer or employee of the Company or its subsidiaries.

Compensation Committee Report On Executive Compensation

The following report does not constitute soliciting marerial and should not be deemed filed or incorporated by reference
into any other Company filing under the Securities Act of 1933 or the Securities Fxchange Act of 1934, except to the extent
the Company specifically incorporates this report by reference therein.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by {tem
402(b) of Regulation S-K with management and, based on such review and discussions, the Compensation Committee
recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy Statement.

Respectfully submitted,

Joseph A. Lawrence, Chairman
Laurna Godwin-Hutchinson
Burton B. Staniar

John L. Vogelstein




Summary Compensation Table

The following table sets forth information concerning compensation for services rendered in all capacities to the Company
by the named executive officers of the Company (the “Named Exccutive Officers™) for the fiscal year ended December 30,
2007 and for Messrs. Jelenic and Mailman, who would have been Named Executive Officers but for the fact that they were
no longer serving as executive officers as of December 30, 2007,

Change
Nan-Equiry in Pension Value
Incentive & Nonqualified
Nome and Stock Option Plan Deferred Comp All (rther
_Principal Positian_ Year Salry Bonos'”  Awwrds®  Amargs® Comp® Enrmings!®  Compenvarian'*K? Totsl
[ James W. Hall, ® 2007 $394,750 % $ §i6483 % $ $ $411.233
‘ Chairman & Chiet’

_ Executive Officer ]
Scott A, Wright,'® 2007 201,923 29,117 231,040
President & Chief

_  Operating Officer

! Julic A. Beck, 2007 337,500 50,000 44,010 431,510
1 Executive Vice 2006 325,000 95,000 83,566 503,566
j President and Chief
| _ _Financial Qfficer
Edward J. Yocum, 2007 231.666 25,000 33,006 289.672
Senior Vice President 2006 168.750 10,500 12,212 191.462
General Counscl &
. ___Corp. Secretary
" William J. Higginson, 2007 222,500 25,000 13,010 260,510
Senior Vice President, 2006 217,500 12,500 5.683 235.683
_ _ _Production
Robert M. Jelenic, (!9 2007 945396 435,030 4,939,948 6,318,394
Former Chairman & 2006 969,000 375,000 114,650 1,458,650

_Chicf Executive Officer
Allen J. Mailman, 2007 232,500 33.614 266,114
Former Senior Vice 2006 232,500 12,500 27,275 2722715

_ President, Technology o

(1) Amounts in this column include the following discretionary bonus payments made outside of the EJCP: Mr. Higginson - $25,000 and Mr, Yocum - $235,000 for 2007. Ms.
Heck received a guaranteed bonus payment of $50.000 in each of 2067 and 2006 pursuant te her offer letter.

(2) Amounts shown do not reflect compensation actually received by the Named Executive Officer, Instead. the amounts shown are the compensation costs recognized by the
Company in fiscal 2007 for stock wwards as determined pursuant to FAS 123(R). For accounting purposes, the Company estimates that none of the RSUs awarded to the
Named Executive Officers in 2006 will vest ag 2 result of the probability that the performance eriteria relating thereto will not be anained. Messrs. Jelenic's and Mailman's
RSUs vested pursuant to their separation agreements,

(3) Amounts shown do not reflect compensation actually received by the Named Exccutive OfTicer. Inslead, the amounts shown are the compensation costs recognized by the
Company in fiscal 2007 for stock option grants as determined pursuant w FAS 123(R).

() Amounts consist of performance-based bonuses eamed for services rendered in fiscal year 2006, The bonuses were paid under the Executive Incentive Compensation Plan.

(5) Amounts consist of above-market or prefercntial earnings during fiscal 2006 on compensation that was deferred in or prior 1o fiscal 2006 under the Company’s 401{K)
Excess/Deferred Compensation Plan (the “Deferred Plan™). Amoums are also reported in the Non-qualified Deferred Compensation Table bebow under the column entitled
“Aggregate Earnings in East Fiscal Year.”

{6) The amount shown reflects for cach Named Executive Officer: (i} matching contributions allocated by the Company in 2007 to each of the Named Executive Officers
pursuant to the Deferred Plan and the 401(k) plan (Mr. Jelenic, $94.166; Ms. Beck, $33,750; Mr. Wright, $9,375; Mr. Mailman, $23.250: Mr. Yocum, $23,166 and Mr.
Hipginson, $10,012); and (i1} the value attributable 1o tife insurance benefits provided by the Campany in 2007: Mr. Wright, $132.5(0; Ms. Beek, $517.50; Mr. Yocum,
$218; Mr, Higginson, $476; Mr. Jelenic, $12.622. Mr. Mailman. $1,445: in 2006: Ms. Beck, $929; Mr. Yocum, $540; and Mr. Higginsen, $781; Mr. Jelenic $12,975; Mr.
Mazilman, $1,764.

{7 The value attributable 1o personal use of Company provided automohbiles (Mr, Jelenic, $9,696; Ms, Beck, $2,216; Mr. Wright, $4,942. Mailmun, $8,599; Mr, Yocum,
$4.300; and Mr. Higginson, $5.551 and the Company airplane (each as calculated in accordance with Internal Revenue Service guidelines) are included as compensation on
the W-2 of Named Executive Officers who receive such benefits. The amount for Ms. Beck in 2007 also includes club dues of $7.115. Each such Named Excecutive Officer
is responsible for paying income tax on such amount. The agpregate incrememal cost of Mr. Jelenic's personal use of the Company airplane {$4,202) is based on the
vartable operating costs to the Company of such travel, including fuel costs, landing fees, hangar fees and other miscellaneous variable costs, Fixed costs which do not
change based on usage. such as pilot salaries and the cost of the airplane lease are excluded. Reported compensation does not include the incremental cost to the Company
of Mr. Hall's use of the Company airplane for commuting purposes $9,672.55, or the Company”s reimbursement of his temporary living expenses in Yardley, Pennsylvania,
S1R.R18. for 2007. These items were provided 1o Mr. Hall to facilitate his service in 2007 as acting Chief Executive Officer.

{8) Mr. Hall also served as a non-employee Director during 2007, and, as such received the following Director compensation for 2007: (A} $21,250 as fees paid in cash and (B)
$23.200 as Restricted Steck Units. During our former Chief Executive Officer’s medical leave of absence, Mr. Hall was compensated as an independent contractor in the
role of acting Chicf Executive Officer. On November 1, 2007, Mr. Hall became our Chairman and Chief Executive QOfficer.

(9) Me. Wright joined the Company on April 19, 2007 as Senior Vice President of Operations in its Michigan property and moved to the corporate office on October 9, 2007 as
President und Chief Operating Officer. Mr. Wright's All Other Compensatien caleutation includes a $14,490 relocation allowance.

{10} Mr. Jelenic resigned from the Company as an officer and director on November |, 2007, [n accordance with Mr. Jelenic’s separation agreement and the termination of his
Employment Agreement, the Company paid Mr. Jelenic cash severance of $4.9 million, which payment was deferred until May 1, 2008 pursuant to Section 409A of the
Code.
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Grants of Plan-Based Awards
Fiscal Year Ended December 30, 2007

Estimated Future Payouts Under Non-Equity Estimated Future Payouts Under Equity All Other All Other
i ord]) . oak2) Stock Option Cirant Date
Inceptive Plan Awards Incentive Plan Awards Avards: Awards: E.\cn:lsg o Fair Value of
Thresh- ‘Target Maximum Threshold Target Maximum T,:Trl:?(::f lifml:::sf Eﬁﬁ;::f: Sowcp:‘i::d
Gram ?S S 5 #) = ) Stock or Undertying Awards Awards
Name [ate Units (¥) Options {#) {S/Sh) (5}
1. Hall** §1/30/07 250,000 220 280,000
06/01/07 4,000 4,000 4,000 23,200
N/A 675,000
S. Wrighl‘s) 10/01/07 20,000 20,000 20,000 49,400
06/01/07 8,750 8,750 8,750 50,750
N/A 50,000 50.000
J. Beck 06:/01/07 18,750 18,750 18,750 108.750
N/A 100.600
E. Yocum 06/01/07 8,750 8,750 8,750 50,750
N/A 50,000 50.000
W. Higginson 06/01/07 8,750 8,750 8.750 50.750
N/A 50,000 30.000
R. Jetenic® 06/01/07 87,500  87.500 87,500 507.500
N/A 750,000 750,000
A. Mailmant®  06/01/07 8,750 8,750 8,750 50,750
N/A

(1} Represents potential payouts under the EICP for 2007 as discussed in the CD&A above., No bonuses were paid under the EICP for 2007,

(2) Represents stock options and RSUs issued under the 1997 Plan as discussed in the CD&A above. Dividends {without compounding) accrue on
these RSUs and are subject to the same vesting provisions as the RSUs. Dividends are paid on the RSUs when the awards are paid out at the
dividend rate applicable to all outstanding shares of Common Stock as though the recipient held the shares for the period of time beginning on the
date of award. Dividends are paid in cash. The Company eliminated its regutar quarterly dividend in October 2007,

(3) Restricted stock units were issued to Mr. Hall for his prior service as a non-employee director,

(4) Reflects the number of shares underlying a stock option award granted to Mr. Hall pursuant to our compensation arrangement with Mr. Hall in
connection with his appointment to serve as our Chairman and Chief Executive Ofticer. Pursuant o the compensation arrangement, 250,000
options were granted on November 30, 2007 and an additional 250,000 options will be granted in carly June. The stock options have an
exercise price equal to the closing price of the Company’s common stock on the NYSE on the date of the grant. Each grant will vest in two equal
annual installments on the first two anniversaries of the grant date.

(5) Reflects the number of shares underlying restricted stock units granted 1o Mr, Wright in connection with his joining the Company as Senior Vice
President Operations, Michigan on April 19, 2007 and his promotion 1o President and Chief Operating Ofticer on October 1, 2007,

(6) Pursuant 10 the Separation Agreement, the 87,500 restricted stock units awarded to Mr. Jelenic in 2007 were vested as part of his separation
payments.

{7} One-third of Mr. Mailman’s restricted stock units awarded during 2007 were vested as part of his separation payments. The remaining restricted

stock units granted during 2007 were cancelled in connection with his departure.
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Outstanding Equity Awards at Fiscal Year-End 2007

Option Awards ) Stock Awards
Equity
Equity Equity Incentive Plan
Incentive Plan Incenuve Plan Awards:
Awards: Awards: Market or
Number of Number of Number of Number of Payout Value
Securilies Securities Securilies Number of Market Value Uincamned of Uncamed
Underlying Underlying Underlying Shares or of Shares or Shares, Units Shares, Units
Unevercised Unexcreised Unexgreised Linits of Steck Units of S1ock or Other Rights or Other nghts
Name Options (#) Options (#) Unearned Option Exercise Option That Have Not That Have Not That Have Not That Have Not
Exereisable Unexercisable {Iptions (#) Price () Expiration ate Vested (#)42) Vested {BX3) Vested {#) Vested {$)
} 1. Halit#} 3.000 18.51 07/3072013 998 1,866
250,000 2.20 1173072012
L
S. Wright 28,750 53.763
[ J. Beek 18,750 35,063 30,000 56,100
E. Yocum 8,750 16,363 5.000 9,350
W. Higginson 9.500 16,95 05/19/2015 8,750 16,363 9.000 16,380
14,875 19.40 0511920114
16,000 17.55 03/01/2013
16,000 21.67 05/0172012
16,000 15.83 05/01/2011
25,000 14.63 05/0172010
15,000 14,72 05/03/2009
L. 25,000 22.50 05/01/2008
R. Jelenic 110,000 16.95 11/01/2010
100,000 19.40 11/01/2010
210,000 17.55 11/01/2010
250,000 21.67 1170172010
245000 15.83 1170172010
320,000 14.63 05/01/2010
320,000 14.72 05/03/2009
320,000 22.50 05/01/2008
(1) Al cutsianding stock options were vested as of October 27, 2005,
(2) RSUs for Mr. Hall were issued to him for his prior service as a non-employee director. Other RSUs vest in three equal annual installments
from the grant date.
(3} RSUs for Ms. Beck vest dependent on the attainment of certain total shareholder return criteria relative to certain pre-established benchmark
indices over a threc-year period. Other RSU’s vest upon the achievement of certain pre-established financial performance goals measured at
the end of 2008.
(4) Pursuant to our compensation arrangement with Mr. Hall, he will receive a grant of 230,000 additional stock options on our regular grant date

(typically early June). The exercise price of such options will be the closing price of the common stock on the NYSE on the grant date and
will expire five years from the date of grant.
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Option Exercises and Stock Vested

The following table shows our Named Exccutive Officers” stock awards that vested, plus the value realized by cach
Named Executive Officer as the result of such vesting, during 2007. None of the Company’s Named Executive
Officers exercised any stock options during the fiscal year ended December 30, 2007,

Option Awards Stock Awards
Number of Shares
Acquired on Value Realized on Number of Shares Value Realized on
Name Exercise (¥#) Exercise (5) Acquired on Vesting (#) Vesting (3)
(). Hall
S. Wright
(). Beck T
W. Higginson
[E.Yoeum ]
R. Jelenic ___l9zspothy 435,050

I

[, A. Mailman(2)

(1} Pursuant to a separation agreement with Mr. Jelenic, cffective upon his execution and non-revocation of a release in the
Company’s favor, 192,500 RSUs held by him were vested and scttled in shares.

{2} Pursuant to a separation agreement with Mr. Mailman, effective upon his execution and non-revocation of a relcase of
claims in the Company’s favor, 2,917 RSUs held by him were vested and settled in shares. The separation agreement with
Mr. Mailman was not exccuted until January 30, 2008.

Pension Benefits

Our Named Executive Officers do not participate in any Company sponsored retirement benefit plans other than defined

contribution plans. As a result, we have omitted the Pension Benefits table.

Non-qualified Deferred Compensation

Pursuant to the Company’s 401(K) Excess/Deferred Compensation Plan (the “Deferred Plan™), certain executives,
including Named Executive Officers, may voluntarily defer receipt of a portion of his or her base salary until the date or
dates selected by the participant. Deferral elections are made by eligible excculives prior to year-end for amounts to be
carned in the following year. Deferred amounts are credited with earnings or losses based on the rate of return of certain
available mutual funds selected by the participants in the plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Last Withdrawals/ Batance at Last

Name Last FY (§) Last FY(} (§) _EY($ Distributions (§) FYE ()
" J. Hall ]

S. Wright 9,375 9.375 106 0 18,856
_J. Beck 18.250 24,750 4,537 0 116,735 |

E. Yocum 7,667 16,417 -1,505 0 35,206
"W, Higginson 17,875 1,103 12,193 0 187,173 |

R. Jelenic 78,607 85,167 77,530 0 1,332,672
_A. Mailman 15.500 18,750 19.114 0 0 ]

(1} Reflects Company maiching contributions to the Deferred Plan. For Named Execcutive Officers, the Company matches up to 10% of such officers’

base salary that is deferred under the Deferred Plan.
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Potential Payments Upon Termination or Change of Control

The Company has entered into certain Change of Control Agreements that will require the Company to provide
compensation to the Named Executive Officers in the event of a termination of employment or a change of control of the
Company. The following tables describe the potential payments upon termination or a change of control of the Company
assuming that such termination was effective as of December 30, 2007. The actual amounts to be paid out can only be
determined at the time of such Named Executive Officer’s separation from the Company. Unvested RSUs and stock
options would vest on a change of control under the terms of the 1997 Plan for each of the Named Executive Officers.
Messrs. Jelenic and Mailman separated from the Company effective November 1, 2007 and December 13, 2007,
respectively. The cash severance paid 1o each of Messrs. Jelenic and Mailman are reported in the All Other Compensation
column under the Summary Compensation Tabie above, and the value of the RSUs that vested upon their separation is set
forth under the Option Exercises and Stock Vested Table above.

Value of
Additional Vested  Additional Vested
Salary Health and Other RSUs/Options RSUs/Options Other
Name Bonus Insurance Benefits (F)(D) ()1 Compensation
James W, Hall, CEC
Termination following Change
of Control(2) $1,350.000 $600,000 $71.849 250,098(4) $ 1,866 $ 700,000
Voluntary Termination 0 4] 0 0 0 0
Involumary Termination(3) 618,730 (] 0 0 0 700,000
Change of Control 0 ¢ 0 0 0 0
MScott A. Wright, Pres. & COO
| Termination following Change
ol Control 750,000 175.000 27,321 28.750 53.763 0
Voluntary Termination 0 0 0 0
; [nvoluntary Termination 0 0 0 0
i Change of Control 0 0 0 0
e
Julie A. Beck, EVP.CFO
Termination following Change
of Control 750,000 175,000 38,128 48,750 91,163 0
Yoluntary Termination 0 0 0 0
Involuntary Termination 1] 0 0 0
Change of Control 0 1] 0 4]
[ Edward J. Yocum, SVP, GC
' Termination following Change
: of Control 470,000 58,750 33,458 13,750 25713 0
Voluntary Termination 0 1] 0 0
[nvoluntary Termination i} 0 0 0
Change of Control 0 1] 0 0
William J. Higginson, SVP
Termination following Change
ol Control 445,000 57,500 38,71 17,750 33,193 0
Voluntary Termination 0 (] 0 0
[nvoluntary Termination 1] 0 0 0
Change of Contro! 0 1] 0 0

(1}  All unvested RSUs vest on a Change-of-Control under the terms of the 1987 Plan,

(2} Inthe event of a Not for Cause or For Good Reason Termination within two years following a Change-of-Control, the Change-of-Control Employment Agreement
provides that the Executive shall be paid (i) two times {(u} annual base salary plus (b) the average of annual bonuses for the lust two years (but not less than 50% of the
current year’s targeted bonus). (i) accrued but unpaid compensation and a pro-rata bonus for the year of termination. (iii} continuation of health benefits for two years,
and (iv) acerued vacation pay.

(3} Inthe event ol an involuntary, not for cause termination. Mr. Hall's letter agreement provides that he will be paid his base salary for the remainder of the one-year
armangement. The letter agreement also provides that Mr. Hall will be paid $33.333 per momnth for the first twelve months and $25,000 for the next twelve months
following an involuntary, not for cause termination, provided, that Mr. Hall be available for consulting services for fifteen hours per month during such two-year period.

(4} Represents 250,000 stock options with a $2.20 per share cxercise price granted to Mr. Hall in connection with his appeintment as Chairman and Chief Executive Officer
and 998 RSUs granted to him for his prior service as a non-employee director that had not yet vested at December 36, 2007,




Director Compensation

The Company uses a combination of cash and stock-based incentive compensation to attract and retain qualified
candidates to serve on the Board. In 2007, the non-employee directors received an annual cash retainer fee of $25,000 per
year, which is pro-rated for partial year service. Committee members receive an additional annual fee of $2,500 for each
Committee served, except for Audit Commiitee members, who receive $10,000. Commiitee chairpersons receive an
additional annual fee of $3,000, except for the Audit Committee chair, who receives an additional $15,000. The Lead
Director also receives an additional annual fee of $5,000. All direciors are reimbursed for all reasonable expenses incurred
in connection with their service as Board members. Independent directors also currently receive annual grants of RSUs;
each independent director received 4,000 RSUs following the 2007 annual meeting. We expect to grant our independent
directors annual RSUs equal to a market value on the date of the award of approximately $25,000. Board members are
reimbursed for their travel expenses incurred in connection with attendance at Board and Commitiee meetings. These
amounts are not included in the table below. Directors who are employees of the Company receive no compensation for
their service as directors.

2007 Compensation for Non-Employee Directors

Change in
Pension
Value/Non-
Annual Stack Non-Equity Quaiified
Board Commiitee Aw:u'ds”) CUption Incentive Plan Deferred Comp All Other
Tirector Retziner (S) Fees (S) ($) Awards ($) Compensation Eamings Compensation Total (S)
{ L. G-Huichinson 25,000 5,000 23,200 53,200 ]
1. W. Hall'® 12,500 8,750 23,200 44 450
[ J. A. Lawrence 25,000 17,500 23,200 65.70ﬂ
S. P. Mumblow 25,000 25,000 23,200 73.200
[ B. B. Staniar 25.000 10,000 23.200 58.200 ]
J L. Vngelslein(:‘] 25,000 12,500 23,200 60,700
[ Total $137,500 $79,750 $139,200 $355,450

(1} Directors’ RSUs vest monthly over the twelve-months following the award date. Reflects the dollar amount recognized for
financial statement reporting purposes for the fiscal year ended December 30, 2007 in accordance with FAS123(R). Dividends are
paid on the RSUs when the awards are paid out at the dividend rate applicable to all outstanding shares of JRC Commeon Stock as
though the recipient held the shares for the period of time beginning on the date of award. Dividends are paid in cash. The
Company eliminated its regular quarterly dividend in October 2007,

(2) Compensation provided to Mr. Hall for his service as a non-employee director prior to his appointment as acting Chief Executive
Officer.

(3) Mr. Vogelstein is the Board’s Lead Director,




Certain Relationships and Related Party Transactions

As a general matter, the Company seeks to avoid related party transactions. The Audit Committee is given oversight
responsibility with respect to compliance with the Company’s Code of Business Conduct and Ethics (the “Code of
Conduct™). Under the Code of Conduct, directors, officers and employees are prohibited from engaging in any activity
that would create a conflict of interest and are required to disclose any potential or actual conflicts of interest involving
him or her. The Board of Directors review and approve all related party transactions for which approval is required under
applicable law, including SEC and NYSE rules. As required under SEC rules, transactions that are determined to be
directly or indirectly material to the Company or a related person are disclosed in the Company’s proxy statement. The
Company’s policies and procedures (the “Policy”) for the review and approval of related party transactions are in writing
and have been approved by the Audit Committee of the Board. No transaction has been entered into that does not comply
with the Policy.

Other Information
If you have questions or need more information about the Annual Meeting, call 215-504-4200, or write to:

Corporate Secretary

Journal Register Company

790 Township Line Road, Suite 300
Yardley, PA 19067

Whether or not you plan to attend the Annual Meeting, mark, sign, date and promptly return your completed proxy in the
enclosed envelope. No postage is required for mailing in the United States.

By Order of the Board of Directors,

Gosed ) o

Edward J. Yocum, Jr.
Sentor Vice President, General
Counsel & Corporate Secretary




JOURNAL REGISTER COMPANY
ANNUAL MEETING OF SHAREHOLDERS

FRIDAY, MAY 2, 2008
11:00 A.M. EASTERN TIME
790 TOWNSHIP LINE ROAD, SUITE 300
YARDLEY, PENNSYLVANIA 19067

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned appoints JAMES W. HALL, JULIE A. BECK and EDWARD J. YOCUM as Proxy, with full power of
substitution in each, the proxies of the undersigned, to represent the undersigned and vote all shares of Journal
Register Company Common Stock which the undersigned may be entitled to vote at the Annual Meeting of
Shareholders to be held on May 2, 2008 and at any adjournment or postponement thereof, as indicated on the
reverse side.

This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned sharehaolder.
If no direction is given, this proxy will be voted FOR proposals 1 and 2 and in the discretion of the proxy holders

as to any other matter which may properly be presented at the Annual Meeting or any adjournments or
postponements thereof.

(Continued and to be marked, dated and signed, on the other side)

Address Change/Comments (Mark the corresponding box of the reverse side)

A FOLD AND DETACH HERE A

ADMISSION TICKET
JOURNAL REGISTER COMPANY
ANNUAL MEETING OF SHAREHOLDERS, MAY 2, 2008 AT 11:00 AM.
790 TOWNSHIP LINE ROAD, SUITE 200,
YARDLEY, PENNSYLVANIA 19067
ADMITS ONE SHAREHOLDER

Directions:
From Philadelphia:

Take Interstate 95 North to the Newtown/Yardley Exit 49. Turn left at the top of ramp onto 332 West. Make left at second light on to Stoney Hill Road. Stoney
Hill Road becomes Township Line Road. Proceed approximately 0.8 of a mile, through one traffic light and make left into complex. We are located in the center
of the complex, building number 790. Parking is provided at both the front and the rear entrances of the building. Proceed to the third floor.

From New York:

Take the New Jersey Turnpike South 1o Interstate 195 West (Exit 7A). Follow i-195 West to Pennsylvania 95 South. Follow I1-95 South to the Newtown/Yardley
Exit 49. Turn right at the top of ramp onto 332 West. Make left at first light on to Stoney Hill Road. Stoney Hill Road becomes Township Line Road. Proceed
approximately 0.8 of a mile, through one traffic light and make left into complex. We are located in the center of the complex, building number 790. Parking is
provided at both the front and rear entrances of the building. Proceed to the third tloor.

JOURNAL REGISTER COMPANY
790 TOWNSHIP LINE ROAD, SUITE 300, YARDLEY, PA 19067

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 2, 2008

To the Shareholders of Journal Register Company:

The Annual Meeting of Shareholders of Journal Register Company, a Delaware corporation, will be held on Friday, May 2, 2008, at 11:00 a.m., Eastemn
Time, at our corporate cffices, 790 Township Line Road, Suite 300, Yardley, Pennsylvania, for the following purposes:

1} to elect two Class B directors to hold office until the 2011 Annual Meeting of Shareholders,
2) to ratity the appointment of Grant Thornton LLP as the independent registered public accounting firm for the Company for fiscal year 2008; and
3) to transact such other business as may properly come before the meeting and all adjournments or postponements thereof.

The Board of Directors has fixed the close of business on March 20, 2008 as the record date for the purpose of determining the shareholders who are
entitled to notice of and to vote at the 2008 Annual Meeting of Shareholders of the Company and any adjournments or postponements thereof. A list of such
shareholders will be available on May 2, 2008 and during ordinary business hours for ten days prior to the meeling at the offices of the Company at 790
Township Line Road, Suite 300, Yardley, Pennsylvania 19067 for inspection by any shareholder for any purpose germane to the meeting.

By Order of the Board of Direclors,

Edward J. Yocum, Jr.
Senior Vice President, General Counsel
& Corporate Secretary
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WITHHOLD
FEHR ATHORITY to
nominees  nominess  Exceptions* FIR AGAINST  ABSTAIN
LECTION OF CLASS B 2. Proposal to ratify the appointment of Grant Thornton LLP as
IRECTORS. independent registered public accounting firm for 2008.

ominges:
1 Laurna Gogwin-Hutchinson and

In their discretion, the Proxies are authorized to vote vpon such other matters as may
Joseph A. Lawrence

properly come before the meeting and at any adjournments or postponegments thereof.
O e e n e o ot ) (PLEASE SIGN, DATE AND RETURN THIS PROXY GARD IN THE ENCLOSED ENVELOPE.)
al nominee's name in the space provided below.)

xceptions

nature Signature Date

signatura on the Proxy should correspond exactly with shareholder's name as printed to the left in the case of joint tenants, co-executors or co-trustees, both should sign. Persons signing as
mey, Executor, Administrator, Trustee o7 Guardians should give their tull title.
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